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Vig Federal Express

Hon. Beth O'Donnell
Executive Director

Public Service Commission
211 Sower Blvd.

Frankfort, KY 40601

Re:  Inthe Matter of: Petition of West Kentucky Rural Telephone Cooperative
Corporation, Inc. for Arbitration of Certain Terms and Conditions of Proposed
Interconnection Agreement with NTCH-West, Inc.,

Case No. 2006-_ (/) ﬁ §[

Dear Ms. ODonnell:

I have enclosed for filing in the above-styled case the original and eleven (11) copies of
the Arbitration Petition of West Kentucky Rural Telephone Cooperative Corporation, Inc.
Please file-stamp one of the enclosed copies and retumn it to us in the enclosed, self-addressed,
stamped envelope.

Thank you, and if you have any questions, please call me.

Sincerely,

e Jellees

Holly C. Wallace
HCW/k
Enclosures
cc: Steven E. Watkins (w/encl.)
John E. Selent, Esq. (w/o encl.)
Edward T. Depp, Esq. (w/o encl.)
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COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE

COMMISSION R F
Inthe M f MCEEVE@
n the Matter ot:
MAY 8 1 2006
Petition of West Kentucky Rural Telephone PUBLIC SERVICE
Cooperative Corporation, Inc. for Arbitration of COMMISSION

)
)
Certain Terms and Conditions of Proposed )
Interconnection Agreement with NTCH-West, Inc. )
Pursvant to the Communications Act of ) Case No. 2006- ¢ )@ & % 2
1934, as Amended by the Telecommunications )

)

Act of 1996

ARBITRATION PETITION OF
WEST KENTUCKY RURAL TELEPHONE COOPERATIVE CORPORATION, INC.

West Kentucky Rural Telephone Cooperative Corporation, Inc. ("West Kentucky™), by
counsel, petitions the Public Service Commission of the Commonwealth of Kentucky (the
“Commission”) pursuant to Section 252(b)" of the Communications Act of 1934, as amended by
the Telecommunications Act of 1996 (the “Act”), to arbitrate certain terms and conditions of a
proposed interconnection agreement between West Kentucky and NTCH-West, Inc. ("NTCH").

PARTIES
1. Petitioner West Kentucky's full name and its official business address are as
follows:
West Kentucky Rural Telephone Cooperative Corporation, Inc.
237 North Eighth Street
P.O. Box 649
Mayfield, KYY 42066
West Kentucky is a Kentucky non-profit corporation, and it is authorized by the

Commission to provide local exchange service in Kentucky. West Kentucky is, and at all times

relevant has been, a rural local exchange carrier ("LEC™) under the terms of the Act.

Y 470.8.C. § 252(b)



2. The name, address, and contact number for West Kentucky's representatives in
this proceeding are as follows:

John E. Selent

Edward T. Depp

Holly C. Wallace
DINSMORE & SHOHL LLP
1400 PNC Plaza

500 W. Jefferson Street
Louisville, KY 40202

(502) 540-2300 (Telephone)
(502) 585-2207 (Facsimile)

3. Respondent NTCH's full name and its official business address are as follows:
NTCH-West, Inc.
1970 N. Highland Avenue
Suite E
Jackson, TN 38305
NTCH is a foreign corporation registered to do business in Kentucky, and it is authorized
by the Commission to provide commercial mobile radio service ("CMRS") in Kentucky. NTCH
is, and at all times relevant has been, a CMRS provider under the terms of the Act.
4. The name and address for NTCH’s point of contact and presumed representative
in this proceeding is as follows:
Tom Sams
NTCH-West, Inc.
1600 Ute Avenue, Suite 10
Grand Junction, CO 81501

JURISDICTION

5. The Commission has jurisdiction over West Kentucky's petition pursuant to

section 252(b) of the Act. This petition is timely filed during the period from the 135th to the



160th day after January 1, 2006, the date on which West Kentucky received NTCH's bona fide
request for interconnection.”

NEGOTIATIONS

6. The parties agree that the statutory bona fide negotiation window began on
January 1, 2006.

7. By letter dated February 3, 2006, West Kentucky provided NTCH with a copy of
the template interconnection agreement from which negotiations would proceed.?

8. NTCH did not respond to that initial draft, and on March 15, 2006, West
Kentucky sent NTCH another template interconnection agreement, this time with the proposed
traffic exchange splits, proposed reciprocal compensation rates, and proposed point of
interconnection.’

9, Having received no response to West Kentucky's letter of March 15, 2006, West
Kentucky sent yet another letter to NTCH on May 18, 2006 regarding the status of NTCH's
review of the proposed interconnection agreemerﬁt.6

10.  As of this date, NTCH still has not provided West Kentucky with any proposed

changes to the interconnection agreement.

? See Section 3.01 of Agreement, In the Matter of Petition of BellSouth Telecommunications, Inc. Seeking

Resolution of Third Party Transit Traffic Issues, Public Service Commission Case No, 2003-000435, attached
hereto as Exhibit 1; See also February 3, 2006 letter from John E. Selent to Tom Sams, attached hereto as Exhibit
2.

P

" See Ex. 2.

3 See March 15, 2006 letter from John E. Selent to Tom Sams, attached hereto as Exhibit 3.

¢ See May 18, 2006 letter from John E. Selent to Tom Sams, attached hereto as Exhibit 4.
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11. Given the December 31, 2006 expiration of the agreement approved by the
Commission in Case No. 2003-00045, it is imperative that the parties have a valid and effective
interconnection agreement by the end of this year.

STATEMENT OF SOLE ISSUE

12. West Kentucky's proposed draft of the interconnection agreement is attached
hereto as Exhibit 5.

13, Because NTCH has not proposed any changes to the Agreement, the sole issue
before the Commission is whether the proposed draft of the interconnection agreement (Ex. 5)
complies with the standards set forth in 47 U.S.C. §§ 252(c) and (e) and all applicable state law.

14, West Kentucky states that the proposed draft of the interconnection agreement
(Ex. 5) complies with the standards set forth in 47 U.S.C. §§ 252(c) and (e) and all applicable
state law m that it meets the requirements of 47 US.C. § 251, including the regulations
prescribed by the Federal Communications Commission pursuant to 47 U.S.C. § 251, and it
complies with the pricing standards set forth 47 U.S.C. § 252(d).

15. NTCH's decision not to propose changes to the interconnection agreement
bespeaks a tacit approval that the proposed interconnection agreement complies with the
standards set forth in the Act and all applicable state law.

REQUEST FOR RELIEF

WHEREFORE, West Kentucky respectfully requests that the Commission grant the
following relief:

Al That the Commission conclude the arbitration of the unresolved issue between
West Kentucky and NTCH within nine months of January 1, 2006, the date on which West

Kentucky received the interconnection request.



B. That the Commission resolve the sole unresolved issue in favor of West
Kentucky.

C. That the Commission issue an order directing the parties to submit a final
agreement reflecting all language in the attached, proposed interconnection agreement (Ex. 5).

D. That the Commission retain jurisdiction of this arbitration until the parties have
submitted an agreement for approval by the Commission in accordance with section 252(e) of
the Act.

E. That the Commission further retain jurisdiction of this arbitration and the parties
hereto until NTCH has complied with all implementation time frames specified in the arbitrated
agreement and fully implemented the agreement.

F. That the Commission take such other and further action and order such relief as it
deems appropriate under the circumstances.

Respectfully submitted this Zd%:y of May, 2006.

Tohn E. Soloht &

Edward T} D

Holly C. Wallage

DINSM SHOHL. LLP
1400 PNC A

500 W, Jefferson Street
Louisville, Kentucky 40202
(502) 540-2300 (telephone)
(502) 585-2207 (fax)

COUNSEL TO WEST KENTUCKY RURAL
TELEPHONE COOPERATIVE
CORPORATION, INC.



CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing was served via Federal Express, on this g@zz" )
day of May, 2006, to the following individual(s):

Tom Sams

NTCH-West, Inc.

1600 Ute Avenue, Suite 10
Grand Junction, CO 81501

COUNSENDW WEST KENTUCKY
RURAY TEf.EPHONE COOPERATIVE
CORPORATION, INC.

110397v1
35369-2






COMMONWEALTH OF KENTUCKY
. BEFORE THE
KENTUCKY PUBLIC SERVICE COMMISSION

In the Matter of:
Petition of BellSouth Telecommunications,

Inc. Seeking Resolution of Third Party
Transit Traffic Issues

Case No, 2003-00045

R e L

AGREEMENT

This Agreement is made and entered into by and between BellSouth Telecommunications,
Inc. (“BellSouth™), the Commezcial Mobile Radio Service (“CMRS”) providers listed in Exhibit
A hereto (“Signatory CMRS Providers™), and the rural independent local exchange carriers listed
in Exhibit B hereto (“Rural LECs™), on their own behalf and on behalf of their past, present and
future agents, employees, successors, assigns and anyone claiming for the benefit of any of them
{collectively referred to as “the Parties™).

Whereas, BeliSouth has entered into various interconnection agreements with CMRS
Providers under which BellSouth has offered and is providing intermediary tandem switching
and transport services to such CMRS Providers for the delivery of CMRS Provider Traffic to the
Rural LECs’ networks for termination.

Whereas, under the “Kentucky Restructured Settlement Plan,” BellSouth and the Rural
LECs have established interconnection facilities and an interconnection point between their
networks, and agreed to contractual terms and conditions pursuant to the “Kentucky Restructared
Settlement Pian™; and

Whereas, by this Agreement, the Parties are agreeing to terms, as set forth herein, under
which BellSouth may and shall deliver CMRS Provider Traffic, to the extent such traffic is
delivered to BellSouth by the CMRS Providers, to the networks of the Rural LECs over the
existing facilities referred to above,

Now, therefore, in consideration of the mutual agreements, undertakings and
representations contained herein, and other good and valuable consideration, the receipt of which
is hereby acknowledged, the Parties agree as follows:

1.00  Definitions

For purposes of this Agreement only, the Parties agree to utilize the definitions set forth in
this Section 1.00.

1.01  “Act” refers to the Communications Act of 1934 as amended by the
Telecommunications Act of 1996.
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1.02  “CMRS Provider” is a telecommunications carrier providing commercial mobile
radio service within the meaning of 47 C.F.R. § 20, et seq.

1.03  “CMRS Provider Traffic” is defined as Telecommunications traffic originated by
a subscriber of a CMRS Provider for which BellSouth provides to a Signatory CMRS Provider
intermediary tandem switching, and transport (i.e., transit functions) for delivery of such traffic to
a Rural LEC for termination on the Rural LEC’s network over the facilities established between
BellSouth and the Rural LEC for such purposes, according to the ferms of this Agreement.

1.04  “Commission” or “KPSC” means the Public Service Commission of the
Commonwealth of Kentucky.

1.05  “Covered CMRS Provider Traffic” is defined as CMRS Provider Traffic of a
Signatory CMRS Provider for which BeliSouth generates and delivers to the terminating Rural
LEC accurate industry standard call detail records identifying the originating CMRS Provider
and minutes of use for such CMRS Provider Traffic (currently known as “110101 format
~message and billing records”).

1.06 “Kentucky Restructured Settlement Plan” or “KRSP” is the Order of the Public
Service Commission of the Commonwealth of Kentucky dated January 23, 1991, in Phase I of
Administrative Case No. 323.

1.07  “Rural LECs" arc defined as those local exchange companies (“LECs™) as set
forth in Exhibit B to this Agreement.

1.08  “Signatory CMRS Providers” are defined as the Commercial Mobile Radio
Service Providers as set forth in Exhibit A to this Agreement,

1.09 “Telecommunications” is as defined in the Act.

200 Specific Terms

2.01  Pursuant to this Agreement, BellSouth may deliver, for termination, Signatory
CMRS Provider Traffic to the Rural LECs’ networks in the same manner, and over the same
trunking facilities, as established pursuant to the KRSP Plan.

2.02  For purposes of this Agreement, Signatory CMRS Providers are limited to those
CMRS providers that possess a CMRS license for CMRS service within a Major Trading Area(s)
within Kentucky.

2.03  Reserved For Future Use.

2.04 BellSouth may deliver to the Rural LECs Signatory CMRS Provider Traffic for
which BellSouth does not provide industry standard call detail records identifying the originating
CMRS Provider and the minutes of CMRS Provider Traffic for each such provider (currently

LN
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known as “110101 format message billing records”) subject to all of the following terms: (a)
BellSouth must establish mutually agrecable exchange of data and administrative processes with
the Rural LECs to provide complete and accurate documentation of such traffic that will permit
the Rural LECs to track, verify, and audit such CMRS Provider Traffic; and (b) the Rural LECs
will bill BellSouth (or in those instances where the Rural LEC does not bill BellSouth, BellSouth
will provide compensation through the monthly settlement process with that Rural LEC) and
BeliSouth shall compensate the Rural LECs in the same manner that it compensates the Rural
LECs for infrastate access traffic as described in Section 2.01 above, provided, however, that the
rate at which such CMRS Provider Traffic is compensated shafl be $0.027 per minute of use
following the Effective Date of this Agreement and continuing through December 31, 2005.
BellSouth will compensate the Rural LECs at a rate of $0.022 per minute of use from January 1,
2006 through December 31, 2006. The Rural LECs will adjust the billing for the total traffic
over the KRSP facility which is billed {or due through settlements), and due from, BeliSouth to
account for the minutes of CMRS Provider Traffic that is within the scope of this paragraph.
BellSouth shall make payment to the Rural LECs pursuant to this Section 2.04, in immediately
available U.S. funds, no later than 30 days afier the invoice date. BeliSouth shall continue to bill
each Signatory CMRS Provider amounts due BeliSouth from the Signatory CMRS Provider
under the terms of the Interconnection Agreement between BeilSouth and the CMRS Provider,
including all effective Annexes and Attachments thereto.

2.05 The Rural LECs agree not to seek compensation from a Signatory CMRS
Provider for (1) any CMRS Provider Traffic delivered by BeliSouth to the Rural LECs pursuant
to this Agreement; or {2) any CMRS Provider Traffic delivered by BellSouth to the Rural LECs
prior to the Effective Date of this Agreement for which BellSouth compensates or has previously
compensated the Rural LECs upon the same terms and conditions required of traffic terminated
under the KRSP or on terms which are otherwise agreed to by the Rural LECs.

2.06 Except as required by this Agreement, BellSouth and the Signatory CMRS
Providers will treat CMRS Provider Traffic, including Covered CMRS Provider Traffic,
consistent with the terms of the respective interconnection agreements between BeliSouth and
the Signatory CMRS Providers and all effective Annexes and Attachments thereto, including, but

not limited to, the network provisioning, transport, termination, and billing and collection of such
traffic.

2.07 Beginning on the Effective Date of this Agreement, and ending on December 31,
2003, the Rural LECs shall invoice, and BellSouth shall make payment to the Rural LECs for
Covered CMRS Provider Traffic pursuant to this Section in immediately available U.S. funds, no
later than thirty (30) days after the invoice date, at a rate of $0.025 per minute of use unless an
interconnection agreement between the Signatory CMRS Provider and the Rural LEC governs
pursuant to the provisions and condifions set forth in Section 2.08.Beginning on January 1, 2006,
and ending on December 31, 2006, and unless an interconnection agreement between the
Signatory CMRS Provider and the Rural LEC governs pursuant to the provisions and conditions
set forth 1n Section 2.08, the Rural LECs shall invoice, and BellSouth shall make payment to the
Rural LECs pursuant to this Section for Covered CMRS Provider Traffic in immediately
available U.S. funds, no later than thirty (30) days after the invoice date, at a rate of $0.015 per
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minate of use. Subject to the audit provisions set forth below in this subsection, the Signatory
CMRS Providers and the Rural LECs agree to accept BellSouth’s measurement of minutes of use
and industry standard call detail records as the basis for the billing from and compensation to the
Rural LECs for Covered CMRS Provider Traffic as set forth in this Section. Notwithstanding the
foregoing, any party may request an audit of such measurements within twelve months of the
applicable billing date. The Rural LECs will deduct the minutes of use for Covered CMRS
Provider Traffic described in this Section from the total KRSP facility minutes of use which is
billed to (or due through settlements), and due from, BellSouth. Beginning on the Effective Date
of this Agreement and through the peried ending on December 31, 2006, the Signatory CMRS
Providers shall compensate BellSouth for Cavered CMRS Provider Traffic at a rate of $0.015 per
minute of use, unless an interconnection agreement between the Signatory CMRS Provider and
the Rural LEC governs pursuant to the provisions and conditions set forth in Section 2.08.
BellSouth shall continue to bill each Signatory CMRS Provider amounts due BellSouth from the
Signatory CMRS Provider for transit functions performed by BellSouth under the terms of the
interconnection agreement between BeliSouth and the Slgnatory CMRS Provider, tacluding all
effective Annexes and Attachments.

2.08 Nothing herein shall affect, modify, or supercede any existing interconnection
agreement between a Signatory CMRS Provider and a Rural LEC. Such existing interconnection
agreements shall continue in full force and effect in accordance with the existing terms and
conditions contained in such agreements. Nothing herein shall affect any Party’s right to seek
interconnection with any carrier, including with a carrier that is a Party to this Agreement, or
preclude any Party from negotiating an interconnection agreement with another Party consistent
with Sections 251 and 252 of the Act. Moreover, in the event that a Signatory CMRS Provider
and a Rura] LEC execute an interconnection agreement after the Effective Date of this
Agreement, such agreement shall supersede the rights and obligations set forth in this Agreement
only to the extent the interconnection agreement specifically provides for the termination of
CMRS Provider Traffic otherwise covered by this Agreement.

2.09 This Agreement applies solely to the Telecommunications traffic specifically
defined within the scope of this Agreement. As such, the terms of this Agreement do not apply
to any other facilities, any other fraffic that is switched or transported over any other facilities, or
to traffic of any carrier that is not a CMRS Provider. For any other CMRS Provider Traffic that
BellSouth delivers to a Rural LEC for termination that is not covered under Sections 2.04 and
2.07 of this Agreement (i.e., traffic from a CMRS Provider that is not a signatory to this
Agreement), BellSouth agrees to compensate the Rural LECs for such traffic during the term of
this Agreement under the same terms and conditions as traffic terminated by BellSouth under the
KRSP.

2.10- For Covered CMRS Provider Traffic, BellSouth is responsible for providing to
the appropriate terminating Rural LEC accurate industry standard call detail records identifying
the originating CMRS Provider and the minutes of CMRS Provider Traffic for each such
provider (currently known as “110101 format message and billing records™). BellSouth will
provide such records to the terminating Rural LEC not later than 60 days after such usage occurs,
The Signatory CMRS Providers are responsible for providing to BellSouth complete and



accurate information regarding the billing address and billing contacts for the Signatory CMRS
Providers. BellSouth will provide its billing address and contact information to the Rural LECs.

2.11 The terms and conditions set forth in this Agreement only apply on and after the
Effective Date of this Agreement. With respect to the Signatory CMRS Providers, BeliSouth
agrees not to seek any additional corapensation from a Signatory CMRS Provider for any
Covered CMRS Provider Traffic for which BeliSouth has paid, or has agreed to pay, the Rural
LECs prior to the Effective Date of this Agreement.

2.12.  Any undisputed charges incurred pursuant to this Agreement that are not timely
paid by BellSouth to the Rural LECs, or are pot timely paid by a Signatory CMRS Provider to
BellSouth, will accrue interest from the date such amounts were due at the lesser of (i) one and
one-haif percent (1-1/2%) per month or (ii) the highest rate of interest that may be charged under
applicable law. The Parties agree that interest shall accrue and be paid on all overdue disputed
amounts that are resolved in favor of the non-disputing party.

3.00 Term and Termination of the Agreement

3.01 This Agreement will become effective on the first calendar day of the month
following KPSC approval {the “Effective Date”). This Agreement has an absolute termination
date of December 31, 2006 regardless of, and in addition to, any other provisions herein under
which this Agreement may be terminated by any Party. Therefore, all duties, rights, and
obligations hereunder terminate on December 31, 2006. BellSouth and the Rural LECs shall
commence no later than January 1, 2006 the negotiation of interconnection agreements as may be
necessary to govern BellSouth’s provision of transit service defining the relative rights and
responsibilities between BellSouth and the Rural LECs with respect to any continuing CMRS
provider traffic terminated to the Rural LECs. In the event that any Signatory CMRS provider
desires to continue to route CMRS Provider Traffic destined for the Rural LECs through
BellSouth’s network after the expiration of this Agreement, the Signatory CMRS provider must
initiate interconnection negotiations with the Rural LECs consistent with Section 251 and
Section 252 of the Act by no later than January 1, 2006. Such negotiations, which may include
but are not limited to rates, termns, and conditions of interconnection between and among the
Parties, shall be conducted in good faith. In the event such negotiations are unsuccessful and the
Commission is asked to arbitrate any open issues, the Parties shall submit to the arbitration
processes and deadlines as set forth in Section 252(b) of the Act to settle any open issues relating
to interconnection and compensation arrangements between and among the Parties. For purposes
of determining all deadlines related to the negotiation and arbitration pursuant to this Section, the
request date for all negotiations shall be deemed to be January I, 2606 unless the actual request
date for negotiations under Section 251 and 252 of the Act is earlier. The Parties agree that this
Agreement will not prejudice the negotiations in any way. '

3.02 Inthe event of Default by a Party, as defined below in this subsection, any of the
non-defaulting Parties may terminate any and all terms and conditions of this Agreement with
respect to the defaulting Party provided that a non-defaulting Party seeking termination with
respect to the defaulting Party notifies the defaulting Party and the KPSC and any other affected

£



Party in writing of the Default, the defaulting Party does not cure the alleged Default with thirty
(30) days after receipt of such written notice, and the KPSC consents to the termination. With
respect to a Defaulting Party, Default is defined as: (a) that Party’s material breach of any of the
material terms of this Agreement, including the compensation terms; or (b) any aspect of a
Party’s operations or actions that are determined by a court with proper jurisdiction or the
Commission to be unlawful or not authorized.

3.03 The Parties agreement to the terms and conditions of this Agreement related to the
network arrangement for CMRS Provider Traffic, including specifically, but not limited to,
BellSouth's provision of tandem switching of CMRS Provider Traffic and the delivery of that
CMRS Provider Traffic to the Rural LECs over the same trunks that BellSouth uses to deliver its
own interexchange service traffic, and compensation arrangements between and among the
Parties for the Rural LEC's termination of such CMRS Provider Traffic, is a voluntary
arrangement and represents a compromise between and among the Parties for the limited purpose
of this Agreement, and does not create and should not be construed to create any obligations that
do not otherwise apply to any Party. Notwithstanding the terms and conditions set forth in this
Agreement, each Party has the right, at its sole diseretion, to modify its network (including but
not limited to the right to design and deploy its own networlk and facilifies, upgrade its network,
modify its end office and tandem switching hierarchy and/or architecture, modify trunking
arrangements with other carriers, install new equipment or software, maintain its network,

" determine and designate the tandem switch(es) which its end offices will subtend for any traffic),
-except that the Parties agree for the limited term during which this Agreement remains in place
between and among the Parties, they will not make any such modifications which materially
alter, interfere with, disrupt, or discontinue the ability of the Signatory CMRS Providers to
deliver CMRS Provider Traffic to the Rural LECs via BellSouth’s network. This agreement to
commit to keep in place these network arrangements for the limited term of this Agreement does
not affect any Party's right fo modify such arrangements following the term of this Agreement.

3.04 The Parties understand and agree that this Agreement will be filed with the
Commission in Docket No. 2003-00045. The Parties agree that they will support approval of this
Agreement before the Commission in settlement of such Docket as it relates to the issues in this
Agreement.

4.00 No Waiver

4.01 The Parties agree that this Agreement represents a voluntary arrangement and
compromise between and among the Parties, including the terms and conditions for
compensation, and any compensation terms hereunder should not be construed as the agreement
of any Party as to the appropriateness of such level of compensation.

4.02 Nothing in this Agreement shall be construed to create legal or regulatory
requirernents for the Parties that do not otherwise apply. Nothing in this Agreement shall be
construed as a waiver by any of the Parties of any of the rights afforded, or obligations imposed,
by Sections 251 or 252 of the Act. The terms of the amangements set forth in this Agreement
shall not prejudice the outcome of any subsequent interconnection negotiations or arbitrations



between or among the Parfies or any Commission arbitration.

4,03 Nothing in this Agreement shall preclude any Party from participating in any
Commission proceeding or proceeding before the Federal Communications Commission
(“FCC") relating to any issue, including matters specifically related to the subject matter of this
Agreement or from petitioning the Commission or the FCC to resolve any issue, including
matters specifically related to the subject matter of this Agreement. The Parties reach this
Agreement without waiving or prejudicing any positions they have taken previously, or may take
in the future, in any judicial, legislative, regulatory, or other public forum addressing any matters,
including matters specifically related to, or other types of arrangements prescribed in, this
Agreement.. ‘ ' ‘

5.00 Warranties

5.01 The Parties represent and warrant that they have the sole right and exclusive
authority to execute this Agreement and to make or receive payments hereunder.

5.02 The Parties represent and warrant that they have fully read and understand the
terms of this Agreement, and have freely and voluntarily executed this Agreement. The Parties
represent and warraat that they enter into this Agreement without reliance upon any statement,

inducement, promise or representation of the other Party or anyone else not fully expressed
herein. '

5.03 The Parties agree that the terms and conditions set forth herein will be made
available on a nondiscriminatory basis to any CMRS Provider in Kentucky that becomes
similarly situated to the Signatory CMRS Providers, provided that such simitarly situated CMRS
Providers agree to the terms of this Agreement. BellSouth shall provide written notice to the
Rural LECs af least 30 days prior to any additional CMRS Provider becoming a party to this
Agreement. This Agreement will be amended to include such additional CMRS Providers.

5.04 The Parties agree that in the event that the KPSC or the FCC renders an effective
decision establishing the rights and obligations of the originating, terminating and intermediary
carriers, then upon request of any Party hereto, the Parties will renegotiate all of the terms and
conditions of this Agreement to be consistenit with all controlling laws and regulations. In the
event that the Parties are unable to reach a new agreernent for alternative arrangements, the
affected Parties shall petition the KPSC to determine the rights and obligations of the Parties.

The effective date of any new agreement will be mutually agreed by the Parties or determined by
the KPSC: ‘ :

6.00 Entire Agreement and Successors in Interest

6.01  This Agreement reflects the entire agreement and understanding between the
Parties with respect to the scope of the subject matfers addressed herein, supersedes all prior
agreements, arrangements, understandings, communications, representations or warranties, both
oral and written, related to the subject matter hereof, and shall be binding wpon and inure to the
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benefit of the executors, administrators, personal representatives, heirs, assigns, and successors
of each Party.

7.00 Severability of Provisions

7.01 The Parties agree that any provision of this Agreement, which is or becomes
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability, without invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction. In
the event of the prohibition or unenforceability of any provision of this Agreement in any
jurisdiction, the Parties agree to negotiate in good faith to revise such provision to accomplish the
intent of the Parties in a manner permissible and enforceable within such jurisdiction.

8.0 Goveming Law

- 8.01 This Agreement including all matters of construction, validity and performance
shall be governed by, and construed in accordance with, the laws of the Commonwealth of
Kentucky without giving effect to the choice of law or conflicts of law provisions thereof.

9.0  Additional Documents and Negotiations

9.01 The Parties agree to cooperate fully and execute any and all supplementary A
documents and to take all additional actions that may be necessary or appropriate to give full
force and effect to the terms and intent of this Agreement, including, but not limited to, resolving
any and all operational issues associated with the implementation of this Agreement.

9.02  Upon execution of this Agreement, the Parties agree to work cooperatively to
identify and resolve any other issues associated with the delivery of traffic between the Parties
that is within the scope of this Agreement.

10.0  Counterparts

10,01 This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument.

11.0  Dispute Resolution

- 11.01 Any dispute between or among any of the Parties regarding the interpretation or
enforcement of this Agreement, or any of its terms and conditions, shall be addressed by good
faith negotiation between and among the Parties, in the first instance. Should such negotiations
fail to resolve the dispute in a reasonable time, any Party to the dispute may inifiate an
appropriate action at the KPSC to resolve the dispute. Pending such resolution, all the tenms and
conditions of this Agreement shall remain in full force and effect and the Parties shall continue to
perform the services described in this Agreement.
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N WI'I‘NESS THEREOQF, the Parties have fully executed this Agreement as of
» 2004,

BELLS TELECOM T[ONS INC.

Title: A‘(P LS mM&?ﬂ:&/‘




EXHIBIT A
Signatory CMRS Providers

AMERICAN CELLULAR CORPORATION

ffk/a ACC%I:( LICE gi LILC

Timothy J. Diffy”

Title: Sr. Vice President & CTO




EXHIBIT A
Signatory CMRS Providers

ATET WIRELESS PCS, LLC, on behalf of itself
and its affiliate, Tritel Communications, Inc.

By: QM,L@/’)’W'{W\
Title: (D)rﬂc;tvn Lndushj/\) Pﬂaﬁ'a;ms




EXHIBIT A
Signatory CMRS Providers

BELLSOUTH MOBILITY LLC d/b/a CINGULAR
WIRELESS and BELLSQUTH PERSONAL
COMMUNICATIONS LLC d/b/a CINGULAR
WIRELESS

By: |
Title:b;;t;,(-u.f - Sern - N(,{-‘,J(}P be




EXHIBIT A
Signatory CMRS Providers

SPRINT SPECTRUM L.P., on behalf of itself
and SprintCom, Inc., d/b/a SPRINT PCS

By: (A, Qﬂ/(’m&)/f//é”‘/\———

title: Vice bresident - Bxleoned 8ov-r




EXHIBIT B

BALLARD RURAL TELEPHONE %)PERATIVB CORP., INC.

By:

Title: . O,
BRANDENBURG TELEPHONE COMPANY, INC.

By:

Title:

DUO COUNTY TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

COALFIELDS TELEPHONE COMPANY, INC.

By:

Title:
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EXHIBIT B

BALLARD RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

BRANDENBURG TELEPHONE COMPANY, INC.

By: VWK/&/’/@/JZ&/&/@
Title:, /},ﬁ éé/a //ég

DUO COUNTY TELEPHONE COOPERATIVE CORP,, INC.

By:

Title:

FOOTHILLS RURAL TELEPHONE COOPERATIVE COR?P., INC.

By

Title:

COALFIELDS TELEPHONE COMPANY, INC.

By:

Title:




EXHIBIT B

BALLARD RURAL TELBPHONE COOPERATIVE CORP., INC.

By:

Title:

BRANDENBURG TELEPHONE COMPANY, INC.

By:

Title:

DUO COUNTY TELEPHONE COOPERATIVE CORP., INC.

By:,l M LB /‘ _
Title: F:m. () e P"m A’ £0.

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

COALFIELDS TELEPHONE COMPANY, INC.

By:

Title:




EXHIBIT B

BALLARD RURAL TELEPHONE COOPERATIVE CORP,, INC.

By:

Title:

BRANDENBURG TELEPHONE COMPANY, INC.

By:

Title:

DUO COUNTY TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORP., INC.

By: %/%g/—‘
 Title: C:Eﬁi/é/ﬁ

COALFIELDS TELEPHONE COMPANY, INC.

By:

Title:




EXHIBIT B

BALLARD RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

BRANDENBURG TELEPHONE COMPANY, INC,

By:

Title:

DUO COUNTY TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

FOOTHILLS RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

COALFIELDS TELEPHONE COMPANY, INC.

By-,éam 9) MMAMVL

Title: V1 << Pres  dent




EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By: ”2/- ey — |

g

Title: __ 4 /AW? 4/1/;;/{)

LOGAN TELEPHONE COOPERATIVE, INC.

By

Title:

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By:

Title:

NORTH CENTRAL TELEPHONE COOQPERATIVE, INC.

' By:

Title:

PEOPLES RURAL TELEPHONE COOPERATIVE

By:

Title:
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EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By:

Title:

LOGAN TELEPHONE COOPERATIVE, INC.

vy Setqpay . Yelle

'y
nitie: (5 N\~ " Ex eevodive Yie ptrsiflm’\”

MOUNTAIN lTELBPHONE COOPERATIVE, INC.

By:

Title:

NORTH CENTRAL TELEPHONE COOPERATIVE, INC.

By:

Title:

PEOPLES RURAL TELEPHONE COOPERATIVE

By

Title:




EXHIBIT B

HIGHILAND TELEPHONE COOPERATIVE, INC.

By

‘Title:

LOGAN TELEPHONE COOPERATIVE, INC.

By:

Title;

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By: ?/u /q )f/ J/&ww)
Title: M WW

NORTH CENTRAL TELEPHONE COOPERATIVE, INC.

' By:

Title:

PEOPLES RURAL TELEPHONE COOPERATIVE

By

Title:




BEXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By:

Title:

LOGAN TELEPHONE COOPERATIVE, INC.

By:

Title:

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By:

Title:

NORTH CENTRAL TELEPHONE COQ TIVE, INC.

. .&(/ :

Title: Vesplont ¢ CEO

PEOPLES RURAL TELEPHONE COOPERATIVE

By:

Title:




EXHIBIT B

HIGHLAND TELEPHONE COOPERATIVE, INC.

By:

Title:

LOGAN TELEPHONE COOPERATIVE, INC.

By:

Title:

MOUNTAIN TELEPHONE COOPERATIVE, INC.

By:

Title:

NORTH CENTRAL TELEPHONE COOPERATIVE, INC.

By:

Title:

PEOPLES RURAL TELEPHONE COOPERATIVE

Title: MO\ (\}mo GO
4




EXHIBIT B

SOUTH CENTRAL R TELEPHONE COOPERATIVE CORP., INC.

By:

Title: &uc«mc, Mﬁv&g—sat,

THACKER-GRIGSBY TELEPHONE COMPANY, INC.

By:

Title:

WEST KENTUCKY RURAL TELEPHONE COOPERATIVE, INC.

By:

Title:




EXHIBIT B

SOUTH CENTRAL RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

THACKER-GRIGSBY TELEPHONE COMPANY, INC.

oy fadd O o s
Title: /{JMM

WEST KENTUCKY RURAL TELEPHONE COOPERATIVE, INC.

By

Title:




" e

EXHIBIT B

SOUTH CENTRAL RURAL TELEPHONE COOPERATIVE CORP., INC.

By:

Title:

THACKER-GRIGSBY TELEPHONE COMPANY, INC.

By:

Title:

WEST KENTUCKY RURAL TELEPHONE COOPERATIVE, INC.

W<?;'£ﬁwﬁw

[
Title: oL O




EXHIBIT B

LESLIE COUNTY TELEPHGNE COMPANY

By: __/‘(7% e

Title: %&,ﬁ "’P,,,,é; (D ,é/,é«,u

LEWISPORT :rE COMPANY
By:

Tile: x‘%@ﬂ (évé?/ C‘:f.z,//ﬁ/w

SALEM TELEPHONEJ)?O

Title: 4;{}),% pr rfté”— a/ cal - c‘,éﬁ/‘;




CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregeoing was served on
the individuals on the attached Service List by mailing a copy

thereof, this 23rd day of aApril 2004.

Wﬁ W

Chery




SERVICE LIST - PSC 2003-00045

Stephen K. Byars

ALLTEL Kentucky, Inc.

P. O. Box 1650

Lexington, KY 40588-1850

Harlon E. Parker

Batiard Rural Telephone
1569 W. 2nd Street

P. Q. Box 209

LaCenter, KY 42056-0209

J. D. Tobin, Jr.

Allison T. Willoughby
Brandenburg Telephone Co.
200 Telco Road

P. 0. Box 599

Brandenburg, KY 40108

John Schmoldt

Gearheart Communications Co., Inc.
d/b/a Coalfields Telephone Co.

5 Laynesvilie Road

Harold, KY 41635

William W. Magruder

Duo County Telephone

1021 W. Cumbedand Avenue
P. Q. Box 80

Jamestown, KY 42629

Thomas E. Preston
Foothilis Rural Telephone
1621 Kentucky Route 40W
P. O. Box 240
Staffordsville, KY 41256

James Hamby

Highland Telephone Cooperative, inc.

P.0O.Box 119
7840 Morgan County Highway
Sunbright, TN 37872

Greg Haile

Logan Telephone Cooperative
P. 0. Box 97

10725 Bowling Green Road
Auburn, KY 42206

W. A, Gillum

Mountain Telephone Cooperative, Inc.
405 Main Street

P. O. Box 399

West Liberty, KY 41472-0399

F. Thomas Rowland

North Gentral Telephone
872 Highway 52 Bypass
P.O.Box 70

Lafayette, TN 37083-0070

Keith Gabbard

Peoples Rural Telephone
P. O.Box 159

McKee, KY 40447

Daryl Wyatt
South Central Rural Telephone
P, Q. Drawer 159

Glasgow, KY 42142-0159

Jef{ Handley

TDS ~ Telecom South East Division
9737 Cogdill Road, Suite 230
Knoxville, TN 37032-3374

William K. Grigsby
Thacker-Grigsby Telephone Co.
9500 Communications Lane
P.0.Box 789

Hindman, KY 41822

Travar H. Bonnstefter

West Kentucky Rural Telephone
237 N, gth Strest

P. 0. Box 649

Mayfield, KY 42066-0649

Wiliam R. Atkinson, Esq.

Sprint

3065 Cumbertand Circle, 6™ Floor
GAATLDOGO2

Atlanta, GA 30339

Hon. John N. Hughes
124 W. Todd Street
Frankfort, KY 40601



Verizon Wireless

Charon Harris, Esq.

1300 | Street, N.W., Suite 400 West
Washington, DC 20005

Cinguiar Wireless

Mark J. Ashby, Esq.

5565 Glenridge Connector
Suite 1700

Atlanta, GA 30342

Action Communications
Robert K. Crawiord
Td-State Commerce Park
Building 1000

751 Country Road 989
luka, MS 38852

East Kentucky Network, LLC
d/bfa Appalachian Wireless
ATTN: Laura Phipps

355 Village Drive

P. Q. Box 405
Prestonshurg, KY 41653

Bluegrass Cellular, Inc.
ATTN: Ron Smith, Gen. Mgr.
P. O. Box 5011

2902 Ring Road
Elizabethtown, KY 42701

ComScape Telecommunications, Inc.

ATTN: Bhagin M. Modi

1926 10" Avanue North
Suite 305 )

West Palm Beach, FL 33461

Nextel Partriers

ATTN: Brent G. Eilefson
10120 West 76th Strest
Eden Prairie, MN 55344

Nextel South Corporation
ATITN: Bob Edgerly

2001 Edmund Halley Drive
Reston, VA 20191

Carlos Carpenter
Northstar Technotogy
1895 Highway 461
Somerset, KY 42503

NTCH-ET, inc.

ATTN: Gartry Curnty

1600 Ute Avenue, Ste. 10
Grand Junction, CO 81501

T-Mobite USA

Dan Menser, Esq.
12920 SE 38th Street
Bellevue, WA 38006

TeleCorp Communications, inc.
ATTN: General Counsel

1010 N. Glebe Road

Arington, VA 22201

Ms. Vicki Taylor

Third Kentucky Cellular Corp.

dib/a Wireless 2000 Telephone Company
1264 Standish Way

 Lexinglon, KY 40504

Tritel Communications, Ing.
ATTN: Joseph Pardue

111 £, Capital Street

Suite 500

Jackson, MS 39201

John E. Selent, Esq.
Edward 7. Depp, E£5q.
Dinsmore Shohi LLP
1400 PNC Plaza

500 W. JSefferson Street
Louisville, KY 40202

Hon. C. Kent Hatfield
Stoll, Keenon & Park
2650 Aegon Center
400 W, Market Street
Louisville, KY 40202

Hon. James Dean Liebman
Leibman & Lishman

403 W, Main Street

P.O. Box 478

Frankfort, KY 40602

Hon. Katherine K. Yunker
Yunker & Associates

P.C. Box 21784

Lexington, KY 40522-1784



Stephen G, Kraskin
Steven E, Watkins
Kraskin Lesse & Cosson
2120 L Strest, N.W.
Suite 520

Washington, DC 20037

Gary Sanchez

Cingular Wireless

5565 Glenridge Connector
Suite 1700

Atlanta, GA 30342

T-Mobile USA

State & Local Government Affairs
12920 SE 38" Street

Bellevue, WA 98006

Jeffrey J. Yost, Esq.

Mary Elisabeth Naumann, Esq.
Jackson Kelly PLLC

175 &, Main Street, Suite 500
P. Q. Box 2150

Lexington, KY 40588

Leon M. Bloomfield, Esq.
Wilson & Bloomfield LLP

1901 Harrison Street, Suite 1630
Oakland, CA 94612

Holland N. McTyeice, V
Greenebaum, Doll & McDonald, PLLC
3300 National City Tower

101 South Fifth Strest

Louisville, KY 40202

Daoris A, Tichenor
1086 Annis Ferry Road
Morgantown, KY 42261

Hon. Martha M. Ross-Bain
AT&T

Suite 8100

1200 Peachlree Street
Atlanta, GA 30209






Dinsmores&Shohl... ER243588052US

ATTORNEYS

John E. Selent
502-540-2315
john.selent@dinslaw.com

February 3, 2006

VIi4 EXPRESS MAIL
NTCH-ET, Inc.
NTCH-West, Inc.

Attn: Gary Curry

Attn; Tom Sams

1600 Ute Avenue, Suite 10
Grand Junction, CO 81501

Re:  CMRS Agreement; West Kentucky Rural Telephone Cooperative Corporation,
Inc.

Dear Messrs. Curry and Sams:

We are legal counsel to West Kentucky Rural Telephone Cooperative Corporation, Inc.
("West Kentucky"). In that capacity, we have been requested to contact you regarding the
agreement executed by BellSouth Telecommunications, Inc. ("BellSouth"), Commercial Mobile
Radio Service ("CMRS") providers, and rural independent local exchange carriers ("Rural
ILECs"), effective May 1, 2004. A copy of the agreement ("CMRS Agreement") is enclosed for
your convenience.

The CMRS Agreement governs BellSouth's provision of transit service with respect to
CMRS-provider fraffic terminated to the Rural ILECs. The CMRS Agreement terminates on
December 31, 2006. Pursuant to Section 3.01 of the Agreement, the signatory CMRS providers
must commence interconnection negotiations with the Rural ILECs if they wish for their Rural-
ILEC-destined traffic to continue to be transited through BellSouth's network afier that date.

Pursuant to Section 3.01 of the CMRS Agreement, all of the interconnection negotiations
will be deemed to have commenced on January 1, 2000, regardless of whether an actual request
for negotiation was received by that date. Thus, the statutory window for arbitrating a new
agreement will open on May 16, 2006 and close on June 10, 2006.

According fo our records, we have not received a request from your company to
interconnect with West Kentucky. In the event that this is a simple oversight on your part, we

1400 PNC Piaza, 500 West Jefferson Street Loubville, KY 40202
502.540.230C 502.585.2207 fax www.dinstaw.com




February 3, 2006
Page 2

are enclosing a template interconnection agreement that West Kentucky is willing to execute
with NTCH-ET, Inc. and NTCH-West, Inc. Please contact us within two weeks of the date of
this letter to inform us whether NTCH-ET, Inc. and NTCH-West, Inc. seek to execute a new

interconnection agreement with West Kentucky.

1 look forward to hearing from you with regard to this issue. Thank you.

JES/HCW

Enclosure

cc:  Steven E. Watkins (w/ encl.)
Edward T. Depp, Esq. (w/o encl.)

107205v17
950-1962

Very truly yours,

&\SHOHL LLP

WV

Dinsmore&Shohl...






Dinsmores&Shohl...

ATTORNEYS

John . Selent
502-540-2315
john.selent@dinslaw.com

March 15, 2006

Vid FEDERAL EXPRESS
NTCH-West, Inc.

Attn: Tom Sams

1600 Ute Avenue, Suite 10
Grand Junction, CO 81501

Re:  CMRS Agreement; West Kentucky Rural Telephone Cooperative Corporation,
Inc. . '

Dear Mr. Sams:

Pursuant to the interconnection negotiations between West Kentucky Rural Telephone
Cooperative Corporation, Inc. ("West Kentucky") and NTCH-West, Inc. ("NTCH") which
commenced on January 1, 2006, we are enclosing an inferconnection agreement with applicable
traffic distribution percentages and rates per terminating mintte of use. We are preparing this
agreement for NTCH-West, Inc. only as we understand from you that NTCH-ET, Inc. is now
defunct. If our understanding is incorrect, please let us know immediately.

Please provide us with your company information as indicated in Section 14.1.2 of the
enclosed agreement, and verify your contact information in Section 14.10. Please also let us
know whether NTCH 1s prepared to execute this interconnection agreement with West Kentucky.

. Tlook forward to hearing from you with iegard to'thi_s issue. Thank you.

Very truly yours,

JES/HCW

1400 PNC Plaza, 500 West |efferson Street Louisville, KY 40202
502.540.2300 502.585.2207 fax www.dinstaw.com




March 7, 2006
Page 2

Enclosure
cC: Steven B. Watkins (w/ encl.)

108328v2
35369-2

DinsmoresShohl.»






Dinsmore&Shohl..»

ATTORNEYS

John E. Selent
502-540-2315
john.selent@dinslaw.com

May 18, 2006

Vid FEDERAL EXPRESS
NTCH-West, Inc.

Attn: Garry Curry

Atin: Tom Sams

1600 Ute Avenue, Suite 10
Grand Junction, CO 81501

Re:  Interconnection Negotiations
Dear Mssrs, Curry and Sams:

We are counsel to West Kentucky Rural Telephone Cooperative Corporation, Inc. ("West
Kentucky"). The purpose of this letter is to inquire regarding the status of your review of the proposed
interconnection agreement that we last sent to you on March 15, 2006.

As you know, the agreement (" Agreement") approved in Kentucky Public Service Commission Case
No. 2003-00045 expires by its terms on December 31, 2006. Accordingly, if NTCH desires to exchange
traffic with West Kentucky after that date, NTCH needs to execute an interconnection agreement with West
Kentucky. If NTCH does not have an appropriate interconnection agreement with West Kentucky as of
January 1, 2007, NTCH will not be permitted to terminate traffic to West Kentucky at and after that time.

Given that the arbitration window opens on May 16, 2006 and closes on June 10, 2006, we look
forward to your prompt response.

Thank you.
Very truly yours,
DINSMORE & SHOHL LLP
Jolin ElSelent
JES/bmt

ce: Steven E. Watkins

1400 PNC Plaza, 500 West Jefferson Steeet Loulsvitle, KY 40202
502.540.2300 502.585.2207 fax www.dinslaw.com

. Chiarléston 15 PCindinhatl




Garry Curry
Tom Sams
May 18, 2006
Page 2 of 2

Holly C. Wallace, Esq.

Edward T. Depp, Esq.

{09876vid

Dinsmore&Shohl...






AGREEMENT
| for |
FACILITIES-BASED NETWORK INTERCONNECTION
FOR TRANSPORT AND TERMINATION OF
TELECOMMUNICATIONS TRAFFIC

" CMRS-LEC AGREEMENT

Between

Waest Kentucky R'u,r-ai Teleph‘oné Cooperative Corp__orati'o"n, Inc. ,

and

 NTCH-West, Inc.
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AGREEMENT FOR FACILITIES- BASED NETWORK lNTERCONNECTION
FOR TRANSPORT AND TERMINATION OF TELECOMMUNECATEONS TRAFFIC
(CMRS -LEC AGREEMENT)

Pursuant to this CMRS-LEC Agreement for Facilities- Based Network Interconnection for
Transport and Termination of Telecominunications Traffic, West Kentucky Rural ‘Telephone
Cooperative Corporation, Inc. (“West Kentucky’)and NTCH—West Inc. ("NTCH") willextend certain
network arrangements to one another.as specified below.

Remtals

WHEREAS, NTCH is a Commerc:a! Mobtte Radro Services (‘*CMRS") provider licensed by
_the Federal Communications Commsssmn (FCC ) to- prowde CMRS; and

WHEREAS West Kentucky is a Local -Exchange Carrier (“LEC™) pro'vlding.
telecommunications services in the Commonwealth of Kentucky, and

WHEREAS, the Parties desire to tnterconnect thelr respective CMRS and LEC network
facilities for the purpose of delivery. of specific traffic for transport and termination on the other
Party’s network; and

WHEREAS the Partres are entering ‘into this Agreement o set forth the respeotrve
obligations and the terms and conditions under whlch they W|li interconnect their networks and
provide services as set forth herem

NOW, THEREFORE, in conS|deration ofthe mutuai prowsrons contained hereln and other
good and valuable consrderatlon the recetpt and sufficiency of which are hereby acknowledged
West Kentucky and NTCH hereby agree as follows

1.0 DEFINITIONS -

As used in this Agreement, the following terms shall have the meanings specified below in
this Section 1.0. Any term usedin this Agreement that is not specifically defined shall have the
meaning ascribed to such term in the. Communications Act of 1934, as amended. If no specific
meaning exists for a specific term used in thlS Agreement ‘then normal usage in the
telecornmunications mdustry shall apply.

1.1 “Act” means the Communications Actﬂdf 1934 as amended.

1.2 “Afﬁllate” is As Defi ned in the. Act

1.3 "Agreement" means this Agreement for Faculitles Based Network Interconnection for
Transport and Termination of Telecommuinications Traffic (CMRS-LEC Agreement), together thh all

appendices, exhibits, schedules and otherattachments hereto

14  “Central Office Switch” means a sw;tch used to provude Telecomrnunlcanons
Services, including, but not limited to:

(a) ~ “End Office Sw1tchee which. are: tsed to termmate lines from- mdwrdual
stations for the purpose . of lnterconnectlon to each othet and to trunks; and

‘ (b) “Tandem Office Swﬂches wlnrch are used fo conneot and switch trunk c1rcurts
between and among other Central Office SWltches -
A Central Office Switch mey also he employed asa comblnatson End Office/T. andem Office
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Switch.

1.5  “Commercial MobiteRed'ie'Se'rVice” or “CMRS” means Commercial Mobile Radio
Service as defined in Part 20 of the FCC’s Rules.

1.6 “Commission” means the Kentucky Public Service Comméssion.

1.7  “Common Channel lnterofﬁce Ssgnailng” or “CCIS means the su_gnailng system,
developed for use between swﬁchmg systems with stored- -program control, in which all of the
signaling information for one or more groups of trunks is transmitted over a dedicated high-speed
data link rather than on a per-trunk basis and, unless otherwise agreed by the Parties, the CCIS
used by the Parties shall be Signaimg System Seven (“SS77).

1.8 “DS1"i is a dlgltal signal rate of 1.544 Mbps (MEGA Bits Per Secend)
1.9 “DS3is a dtgstat sagnal rate of 44 ?36 Mbps

1.10  “FCC” means the Federat Commumcations Comm13310n

1.1 "‘informatzon‘ Service” is as def ned in the Act

1.12 "Interconneciion” for purposes of this Agreement is the linking of the NTCH and West
Kentucky networks for the dellvery of traff‘ c.

‘ 1.13 ‘Interconnectlon Pomt” or "lP‘ :s a demarcat:on pomt on the: mcumbent network of
West Kentucky between networks where the deilvery of traffic from one Party to the other Party
takes place pursuant to this Agreement o

1.14  “Interexchange Carrier” or "IXC" means a camer that provides, directly or lndlrect!y,
interL ATA or intraLATA Teiephone Toll Sewlces '

1.15  “Inter-MTA Traffic” is: (a) traffic ongmated by a CMRS end user of NTCH inone MTA
and terminated to an end user of West Kentucky in another MTA; or (b) traffic-originated by an end
user of West Kentucky in one: MTA and terminated to an end user of NTCH in another MTA. Inter-
MTA Traffic is subject to West Kentucky originating and term:natmg Swﬁched Exchange Access
Service charges.

1.16  “Local E—Exehange Carrier” or “LEC" is as defined in the Act.

1.17  "Major Tradmg Area” or “MTA" means Major Trading Area as defined in Sectlon '
24.202(a) of the FCC'’s rules ‘

1.18 “Multlfrequency means a ssgnateng system for use between Sthchlng systems wh;ch
uses a method of sending pulses‘over a circuit by using one palr of tones from a total set of five
tones to encode each diglt :

1.19  “NXX'means a three- dzg|t code valid withinan area code which appears as the flrst
three digits of a seven-digit te!ephone number with the exception of the special 500, 600, 700, 800,
and 900 codes and other similar. specnai c:odes that may come into common usage in the. ﬁjture

1.20  “Party’ means either West Kentucky or 'N'T_'CH, and “P.erties” means West Kentucky
and NTCH. ' S S . o
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1.21  "Rate Center’ means the specific geographlc pomt (“Vertlcai and Honzontat" or'Vé&
H” ceordmates) and corresponding geographic area which are associated with one or more
particular NPA-NXX codes which have been assigned to a LEC for its provision of basic exchange
telecommunications services. The “rate center point” is the finite geographic point identified by a
specific V & H coordinate which is used to measure distance-sensitive end user traffic. to/from the
particular NPA-NXX designations associated with the specific Rate Center. The “rate center area’” is
the exclusive geographic areaidentified as the area within which the LEC provides basic exchange
telecommunications service bearing the particular NPA-NXX designations associated with. the
specific Rate Center. The Rate Center point must be located within the Rate Center area. The use
by a CMRS provider of a Rate Center V & H for mobile CMRS services does not necessarily lndlcate
the location of the CMRS mobile user.

1.22  "Subject Traffic” is, telecommunications traffic that is subject to Sectton 251 (b)(5) of
the Act. With respect to network interconnection between a CMRS licensee and a LEC, Subject
Traffic is defined as traffic which is originated by an.end user.of one Party and terminates to an end
user of the other Party within the same Major Tradtng Aréa (“MTA"), provided that the end user of
NTCH is a two-way CMRS:customer and the traffic is delivered by either Party over the connecting
facilities covered by this Agreement. Subject Traffic is defined under this Agreement only for the
purpose of defining the scope of traffic that is subject to compensation pursuant to 47 C.F.R. §
51.701(e) of the FCC's rules. The definition and use of the term Subject Traffic for purposes of this
Agreement has no effect on the definition of iocal {raffic or the geographic area associated with iocai -
calling under either Party's respecttve end user service offermgs ‘

1.23 "Tetecommunic‘;ations" is as defined in the-Act..
1.24 ‘.‘Telecommunications Carier” is as defined in the Act.

1.25 “Termination”is, wzth respect to the Subject Traffic delivered by one Partyto the other
Party over the facilities establlshed _pursuant to this Agreement, the switching of such traffic.at the
terminating carrier's end office switch, or equwalent facility, and delivery of such traffic tothe called
party's premises.

1.26 Transport is, w1th respect tothe: Sub}ect Traffic delivered by one Party to the other
Party over the facilities established pursuant to this Agreement, the transmission and any necessary
tandem switching of such te!ecommumca’uons traffic from the interconnection point between the two
carriers to the terminating carraers end office switch that directly serves the called party, or
equivalent facmty provided by a carrier. ether than an incumbent LEC.

2.0 ENTERPRETATiON AND CONSTRUCT[ON'

2.1 Ali-references to Sections, Exhlb:ts Appendices and Schedules shalibe deemed fo
be references to Sections of, and EXthltS Append:ces and Schedules to, this. Agreement unless
the context shall otherwise require. The headings of the Sections and the terms are inserted for
convenience of references only and are not intended 16 be a part of of to affect the meaning of this
Agreement.. Unless the context shall otherwise require, any reference to-any agreement other
instrument (including NTCH's, West Kentucky's or other third party offenngs guides or practxces)
statute, regulation, rule or taraff is for convenience of reference only and is not intended to be a part
of or to affect the meaning of rule or tariff as amended and supplemented from time to time (and, in
the case of a statute, regulation, ruEe or tanff to any successor prowsmn) :

2.2 The Parties acknowiedge that some of the services, facmt:es or. arrangements
described herein reference the terms of federal or state tariffs of the Parties Each Party hereby
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tncorporates by reference those provxsmns of any tanff that governs any terms specaﬂed in thzs
Agreement. Ifany provision contained in this main body of the Agreement and any Appendix hereto
cannot be reasonably construed or inferpreted to avoid conflict, the provision contained in this main
body of this Agreement shall prevail. If any provision of this Agreement and an applicable tariff
cannot be reasonably construed or interpreted to avoid conflict, the Parties agree that the provision
contained in this Agreement sha!l prevail.  This agreement supersedes any prior agreement
between the Parties.

3.0 SCOPE

3.1 This Agreement sets forth the terms, conchtlons ehd prices under whlch the Parties
agree to interconnect the CMRS hetwork of NTCH and the LEC network of West Kentucky for the
purposes of delivering certain traffic wathln the scope of this Agreement speCIf ically mcludmg ‘

3.1.1 CMRS toLEC Sub}ect Trafﬂc thatis: (a) orlglnated on the CMRS network of
NTCH (b) delivered to the West Kentucky network over the facilities cofprising the Interconnection
established pursuant to this Agreement and {c) termlnated on the mcumbent LEC network of Wast
Kentucky; _

t 3.1.2 LEC to CMRS Subject Traffic that is: ( ) ongma’ted on the mcumbent LEC
network of West Kentucky, (bydelivered to NTCH over the fecmttes comprising the Enterconnectlon
established pursuant to thls Agreement and (c) termlnated on the CMRS network of NTCH

-3 3 lnter-MTA Trafﬂc that is: (a) orlglnated on the network of one Party; (b)
delivered to the other Party over the facilities comprising the lnterconnectron pursuant to this
Agreement and (c) term:nated on the network of the other Pa;ty :

3.2 This Agreement prcvides for specn‘" c ccmpensatton between the F’artaes for the
Transport and Termination of Subject Traffic on each Paity’s network as set forth in this Agreement.
The specific provisions for compensation for the Transport and Termination of Subject Traffic do
not apply to any other types of traffic or [n any other geograpnlc area.

3.3 Subject Traffic does not mclude (a) Enter~MTA Treft” ic discussed in Section 5. 4 ®)
traffic that either Party originates to, or termznates from, any interexchange carrier regardless of the
originating and termmatlng end points of a.call; or (c) traffic that West Kentucky originates to, or
terminates from, any carrier over facilities and/or service arra ngements that the carrier has obtained
pursuant to an access service arrangement regardiess of the or:gmat:ng and terrnlnatmg pomts of a
call. All traffic that West Kentucky originates to, or terminates from, an lnterexchange carrier will be
subject to access charges to be retained by West Kentucky ‘There.will be no sharing of access
charge revenue that West Kentucky bills. either interexchange carriers or any other carriers ‘that
obtain access services from West. Kentucky There wztl be no access serwces provzded jomtly
between the Partres pursuant to thrs Agreement S : : : -

‘ 34  This Agreement onty applzes w;th respect to the trafflc detwered over the facztmes
comprising the Interconnection arrangement(s) between the Parties. This Agreement only applles to
traffic originated by NTCH’s CMRS mobile' users; that are located Wi’thm the wireless service area of
NTCH defined as the set of couhties as set’ forth in Appendzx C. The terms of this Agreement
including, but not limited to, traﬁic distribution andthe proportions of minutes of use that are Subject
Traffic and inter-MTA Traﬁ’lc are dlrectty retated to and dependent on the specific service area of
NTCH. : s

3.5 Compensatlon for the Transport and “t“errnlnation of Subject Traffic apphes onty to
traffic associated with the provasson of tocal exchange carner serv:ces by West Kentucky for whlch
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West Kentucky has tanff authorrty to prov:de and to traffrc assoctated with. the provasron of two~way
CMRS by NTCH. Neither Party shail provide an mtermedaary or transrt traffic function for the other
Partys connection of its end users to the end users of a third. party teiecommunzcatrons carrier
without the consent of ali parties and without the establrshment of mutually agreeable terms -and
conditions governing the provision of the intérmediary functions. This Agreement does not obligate
either Party to utilize any intermediary or transit traffic function of the other Party or of any third party.
Traffic associated with fixed wireless. services of NTCH is specifically. excluded from this
Agreement. This Agreement does not apply to traffic orlgrnated or terminated on thrrd party
networks or to any other traffic not apecﬁr cally ldentn“ ed in thls Sectron 3. O ‘

. 3.6 Connecting faorllt:es that may be establlshed pursuant 16 thts Agreement shalt net be
used by either Party to deliver any other traffic not specifi ca]!y allowed-under this Agreenment in this
Section 3.0. It will constitute a defaulf of this Agreement fora’ Party to deliver, over the connecting
network facilities, any traffic other than the traffic that is wrthm the scope of thxs Agreement as
specifically identified in this Sectlon 3. 0. o _ .

40  SERVICE AGREEMENT =
4.1 Methods of Interconne'ction'

411 The Parties agree o lnterconnect thelr respective networks within the
incumbent LEC service area of West Kentucky at one or more Interconnection Points (“IPs")as
established by West Kentucky Interconnection will be provrded through an appropnate West
Kentucky tandem switching office. The lP(s) will-be set'forth in: Appendix A. West Kentucky shali
make available, to NTCH af the lP(s) trunks over ‘which NTCH can terminate traffic descrtbed in
Section 3.1 and AppendrxA NTCH shall make avarlable to West’ Kentucky at the IP(s), trunks over
~which West KentucKy can términate traffic descrlbed in Sectlon 3.1 and Appendrx A By mutuai
agreement the Parties may interconnect on a bi-diréctional basis using two-way trunk groups
between the Parties’ networks.  All mterconnectlng facilities will be at a. minimum of a DS level,
multiple DS1-level, or DS3 level and will conformto mcfustry standards.. This Agreement does not
apply to, and interconnection pursuant to this Agreement cannot be used for, {raffic onginated or
terminated on third party networks. All methods of mterconnectron are subject to the compensatzon
structure set forth in Sect;on 5 0 and Appendix B .

4.1.2 Indlrect Interconnectlon NTCH shail be permrtted to use a th:rd party carrler s
facilities for purposes of establishing interconnection indirectly with West Kentucky at the IP(s).
such case, on behalf of NTCH; the third party cairier will connect dedicated facilities with West
Kentucky at the IP(s). NTCH shall be- responsrbte for the: payment to any third party carrier for any
charges assocrated with the facalrtres

4.2 Servrce Arrangement Thls Agreement provrdes for the following interconnection
arrangement between the Parties for the purpose of: def:very by one Party of speorﬂc traffic for
Transport and Termrnatron on the other Partyfs network o ‘

Kentucky tandem sw:tchmg offi ices. Underthss arrengement the mterconnection facrlrty ects like. an
interoffice trunk. The trunk service arrengement can by mutual agreement be used as a. two—way
service for ongrnatmg and’ termrnatmg traffic between the Parties’ respect:ve networks. . This
Agreement does. not apply to, -and the trunk- semce arrangement cannot be used for traft" ic
orlglnated or terminated on third party networks : ‘

4.2:171 For traffc termmatrng on West Kentucky, the trunk servsce
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arrangement may be used by NTCH to dahver trafﬁc for termlnat;on to vafld NXX codes assocnated
with West Kentucky end offices that subtend the specific tandem officé to which the Type 2A
interconnectuon is made.. _

4. 2 1.2 Based on the specaflc West Kentucky local service area of the
originating West Kentucky end user, the trunk service arrangement may be used by West Kentucky
to deliver traffic only to desrgnated NPA-NXXs of NTCH for which the associated rate center (as
determined by V&H coordinates) is: wrthm the specific West Kentucky local service area of the
originating West Kentucky end user.. West Kentucky Eocal service areas are set forth in West
Kentucky's mtrastate local service tanﬁ’

4.2.1.3 The delivery of traffic pursuant to Subsections 4.2.1.1 and 4.2.1.2
does not create legal or regu!atory obligations for either Party that do not otherwise apply.

4 2. 'E 4 The dellvery of traff ic pursuant to Sectlon 4. 2 1.2 and the desugnation
of rate center V & H coordinates by NTCH for NPA-NXX numbers . assagned to NTCH's mobile
CMRS customers does not necessarily affect or determine the services offered byWaest. Kentucky or
NTCH, the services provided to end users by either Party, the rate structure applied to services
provided to end users by either Party or the rates charged: to end users by either Party for the
services either Party provides. Any end user service or traffic deflvery application by either Party
based on designation of rate center V & H coordinates for the NPA-NXX numbers assigned by
NTCH to its mobile CMRS customers does not create lega or reguiatory obhgatzons for either F’arty
that do not othe:wsse appfy ‘ : _ S

4.3 Slgnaimg S57 connectwrty wril be prowded in accordance wrth prevartsng industry
standards. The Parties agree to cooperate on the exchange of all approprlate 587 messages for
originating carrier identification, local call set—up, in¢luding ISDN User Part:(“ISUP”) and Transaction
Capablllty User Part (“TCAP") messages to facilitate ful). 1nteroperab1llty of all CLASS. features and
functions between their reéspective networks. Any other SS7 message services to be provrded using
TCAP messages (such as database querres) will be’ 30|ntly negotiated and agreed upon. All $87
signaling parameters will be provided in conjunction with traffic frunk groups, where and. as
available. These parameters include, but are not limited to, originating Carrier identification Code,
Automatic Number Identification (“ANi”) Initial Address Message (“IAM”), Calling Party Number
(“CPN"), Privacy Indicator, calling party categorylnformatton ‘charge number, and the Jurisdictional
Indicator Parameter (“JIP") containing a Local Exchange Routing Guide (‘LERG") assigned NPA-
NXX indentifying the originating switch of calls originating from Local Number Portability capable
switches, etc.  All parameters refated to network signaling information will also be provided, such as
NTCH Information Parameter (“CIP"), wherever such information’is needed for call routing and
b:!lmg Each F’arty w;li honor aIE anacy lndrcators as requrred under appllcable faw. NTCH rnust
the Teiecomrnumcations in which’ Telecommunlcatlons Traffic ‘and Inter~MTA Trafﬁc will be
exchanged. NTCH may" choose. a third- party SS7: signaling. provider to ‘transport srgnafmg
messages {o and from West Kentucky $887. network In that event, the third-party provider must
present a letter of agency to Waest Kemtuoky authonzmg the. thlrd party to act on behalf of NTCH in
transporting SS7 messages to and from West Kentucky. - The third-party provider for NTCH must
interconnect with the West Kentucky STP(s) serving the geographic area in which the traffic
exchange trunk groups are located. Where SS7 srgnallng is not avalfable in-band srgnal:ng shali be
used in accordance with accepted mdustly standards

5.0 COMPENSAT]ON ARRANGEMENTS

5.1 Sub;ect Traffic. Each Party shail pay the other Partyfor Transport and Termination of
Subject Traffic that either Party. deIWers fo the other Party s network pursuant to the provrsrons of
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thls Agreement These charges and rates do not appty to any other types of traffic or for traﬁ“ c
delivered in any other areas other than those set forth in this Agreement and described in Appendix
A. The Parties agree that West Kentucky will not provide any.compensation to NTCH for traffic
associated with one-way CMRS lhctudlng paging servrces provrded by NTCH.

5 2  Rate Structure, An [P(s) will be estabtlshed between the Parties networks as
specmed in Appendlx A for the delivery of traffic described in, Section 3.1. NTCH must obtain
special access from West Kentucky subject to the rates, terms and conditions contamed in West
Kentucky's intrastate access tariff for the. purpose. of connection between the-IP(s) and West
Kentucky's applicable tandem office. These connecting facilities are set forth in Appendle West
Kentucky will charge special accessfrom the apphcabie West Kentucky intrastate access tariff for
the tandem connecting facilities. - Spec|al access: charges. for-the connecting facilities. will be
reduced; as:specified in Appendlx B, to reflect-the. prcportlonate share of the total usage of the
facilities that is related to Subject Traft” c ongrnated by West Kentucky. - For any specrflc 1P, asingle,
combined, per-minute rate, as specified in’ Appendlx B, will apply- which’ encompasses total -
compensation for Transport; .call Terrmnatlon and any other facmtnes utﬂlzed fo terminate Subject
Traffic on the other Partys respectlve network ' : :

5.3 Non Recurrmg Charges NTCH agrees to the non-recurring fees as. set forth in
Appendtx B for any additrons to, or added capac:ty for specnal access connecting facilities.

. 54 lnter~MTA Trafflc The speclflc compensation arrangements set forth in: thss_
Agreement for Subject Trafflc are not appﬁcabie to inter—MTA Traff:c descnbed in Section 3.1. 3
acccrdmg to the terms ancf conditlons of West KentuCky S’ appllcable federal and state access tarlffs
Even though there may be some land- to~mob11e InterMTA Traffic, the Parties will presume, for
purposes ' of this Agreement that there will be’no"land-to-mobile Intef-MTA Traffic exchanged
between the F’art;es over the connectmg facshtres established pursuant to this Agreement

5.4 NTCH and West Kentueky wz!l devetop mutually acceptable percent usage
factors for the relative amounts: of Inter-MTA Traffic anid Subject Traffic delivered by NTCH over the
connecting facilities pursuant to this Agreement as defined in Section 3:1.  These. percentage
usage factors will apply to total traffic exchanged over the connectmg facilities. The Parties will work
together to- develop an audttable repert wh:ch shows for traffic’ origmated or terminated by NTCH
and exchanged by the Parties over the connectlng facalitles pursuant fo this Agreement the ratlo of
inter-MTA Traffi¢ to Subject Traffic for representatlve per:ods of time. The Parties’ agree that the
original usage factors set forth i in Sectlons 3and4 of Appendix Awill be used fora minimum of 12
months. If an auditable report canbe devetc)ped toidentify and measure inter-MTA Traffic and the -
Parties mutually agree to new traffic ‘percentages based on the prior 12-month period, the
percentages specified in Sections. 3 and 4 of. ‘Appendix A will be amended and applied to
prospective periods. In the eventofa’ d:spute regarding the ad;ustment to the intra- IVITA factors, the
_ dlspute will be resolved pursuant to the prevssmrzs of Sect:cn 14.9.

5.4.2 The Partles recognize that the !nter—MTA traff:c (deflned in Sect:on 3.1, 3) may :
be both Interstate and [ntrastate in nature, For th "’t_nter—MTA traffic, the Parties will develop
mutually acceptab!e Interstate and lntrastate fattors. The percentages are specnfied in Appendix A.
The relative interstate and Intrastate percentages w1l| be applied for the duration of this Agreement.
tnterstate access charges W|E! appiy 1o the. percentage of Inter- TA Traﬁrc that is interstate in
riature; mtrastate access charges wm apply to the percentage ot lnter—MTA Trafﬁc thati is mtrastate n
nature; y _ : _ S

5.4.3 The designation of traffic as either Subject Traffic (for which Transportand
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Termlnatron charges apply) or Inter~MTA Trafftc (for which access charges appiy) for purposes of
compensation pursuant to'this Agreement shall be based on the actual originating and terminating
points of the complete end-to-end call; provrded however, that for NTCH the location of the cellular
service antenna serving the CMRS end user when the call begins shall be used as the determ:nant
of the geographic location of the mobile customer

5.5 The Partres intend to utilize-actual termanat:ng measurement of usage for purposes of
btlllng pursuant to this Agreement, The termmatlng usage will be measured by the terminating
carrier. However, in the event that etther Party may not be capable of measuring traffic, then the
. following provisions shall apply: The relative d:rec‘uonaisty of traffic with respect to the connectmg
facilities is set forth in Section 2 of Appendix A. The Parties agree to use the default percentages
set forth in Section 2 of Appendix A for the applrcat[on of charges pursuant to this Agreement. In
- any event, the Parties agree that the portzon of traffsc that is iand to mobile wﬁ! not exceed 50
percent. :

6.0 NOT!CE OF CH'ANGES

I Party makes a change in |ts network whrch it beiaeves WIli materrally affect the inter-
operablhty of its network with the other Party, the- Party making the change. shall provide at least
ninety (90) days advance written notice of such change to the:other Party.  In the event that the
provision of ninety. (90) days notice is not possible, the ‘Party making the change shall provide
notifi catson W|th|n ten (t O) busmess days after the determmation to make the netwark change

7.0 GENERAL RESPONS[BILITIES OF THE PARTIES

7.1 Thiy (30) days after the Effectrve Date of each quarter dunng the term of thls
Agréement, NTCH shall provide West Kentucky with a rolling six (6) calendar month, non-binding
forecast of its traffic and volurne requirements for the services provsded underthis Agreement and in -
the form and such detail as agreed by the Parties. The Partles agree ihat each forecast prowded
under this Sectlon shatl be deemed ‘Proprletary Informatron :

7. 2 Each Party is |nd|vrdualfy responsm!e to provnde facilities within its network which are
necessary for. routing, transportrng measuring, and billing traffic from the other Party's network and
for delrvenng of such trafficit receives in that mutually acceptable format and to terminate the traffic
it receives in that mutually acceptabte formatto the proper. address onits network. Such facility shall
be designed based upon the description provided under’ Section 4.0 above.  The Parties are each
solely responsible for participation in and comphance with' national network plans ‘including the
Natlonal Network Security Ptan and the Emergency Preparedness Pian

7.3 Netther Party shall use any servrce related toor use any of the servrces prowded in
this Agreement in.any manner that prevents other persons fromusing: thelr sefvice or destroys the
- normal quality of service to other carriers or to either. Partys Customers and subject to notice and a

reasonable opportumty of the offending Party to cure any \notatton enther Party may dascontrnue or
refuse service if the other Party woiates thls provrsnon ' e :

7. 4 The characterlstrcs and methods of operatton of any crrcurts facﬂ;tles or equmentof
one Party connected with the sefvices, facﬂltles or equipment of the other. Party shall not interfere
with-or impair serwce overany facilities of the. other Party, its affiliated: companies, or its conneotlng
and concurnng carriers involved in its’ services; or cause damage to the other Partys plant impair
the | privacy of any communlcatlons camed over the facilities or create hazards to the employees of
the other Party, its affiliated compames or 1ts connecttng and concumng carriers or the publlc

7.5 If such_,characte_nsttes ;or_,.m_ett)_ods of o_peratlon _a_re _not. in: accordance with the
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precedmg paragraph e:ther Party W|EI notrfy the other Party that temporary drscontmuance of the
circuit, facility or equipment may be required; however, when prior notice is not practicable, either
Party may forthwith temporarily discontinue the use of a circuit, facility or equipment if such action is
reasonable under the circumstances. In such case of temporary discontinuarice, either Party will

nofify the other Party immediately by. telephone and provide the other Party with the apportunity to
correct the condition that gave rise 1o the. temporary dlscontlnuance No allowance for interruption
will be apphcable ‘ -

7 6 Each Party'is so!ety responsmle for the servrces |t prowdes to its customers and to
other telecommumcatlons carriers. : _

7;7‘ Each Parly is responsible for"administeﬁng 'NXX‘codes.assigned to it.

7.8 Atalltimes durmg the term of ttns Agreement each Party shail keep and mamtam in
force at eaeh Party's expense: all insurance requrred by law (eg. workers ‘compensation rnsurance)
as well as general liability insurance for personal injufyor death to any one person, property damage
resultmg from any one incident, automobile liability with’ coverage of bodily injury for property
damage. Upon request fromthe. other F'arty, each Party shall provide to the other Party evidence of
such insurance’ (whrch may be provrded through a program ot seif—rnsurance)

7 9 - The physical connectlon of tacrlltres delivery i tratfrc and/or termination of traffic
may be temporarily: discontinued by either. Party upon. 30 days wiitten notice to the other Party for
repeated or wiliful Vrolatron of or refusal to comply W|th any of the provrsrons of this Agreement.

80 EFFECTIVE DATE TERIVI AND TERMINATION_

‘8.1 This Agreement shalt becorne etfectlve on -enuary _,‘2007 and shait termlnate on
December 31, 2008 (the “Initial Term”). When the Agreement bécomes effective, the provisiohs
' contamed in Section 2.0 of this Agreement shalt’ apply with: respect to the interpretation and

construction of thrs Agreement and its ongorng re!atlon to other references including subsequent
tarrffs : : - -

8.2  After the tmtlat Term, this Agreement shatl then automatlcaily renew.on a year—to—year
basis. Upon expiration of the initial term-or any subsequent term, either Party may terminate this
Agreement by providing written notice of tefmination’to the other. Party, with such written notice to be
provuded at ieast srxty (60) days in acivance of the"‘ ite of termrnatron of the then»exrstmg term:

8.2.1 Post—Termlnatlon Arrangemen For sewlce arrangements made avartabte
under this Agreement and existing at the time of ter_ hation, those’ arrangements will continue
without interruption until a replacement. agreernent ‘has been executed by the Parties either (a)
under an agreement voluntanly executed by the Per’ues (b) undef a new agreement arrived at
pursuant to the provisions of the Act; or- (c). under an agreement available according to the
provisions of Section 252(r) of the Act, butinnoicase will the exrstlng service arrangements continue
for-longer than 12 -months followmg the date on wh"' notrce of termmatlon is provided by either
Party to the other Party ; : L

8.3 Upon termmahon or exprration oft s‘ A reement in accordance with th|s Section:
(a) each Party shall comply rmmedlately with its bligations set: forth above;
(b) . each Party shall, promptly pay ail undrsputed'amounts (rnciudrng any late
payrnent charges) owed under this Agreement %
: {c) each Perty S mdemn:frcatron obtlgatrons shati survrve termmatron or expiration of
thts Agreement :
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8.4 The arrangements pursuant to this Agreement ancludmg the provls;on of serv:ces or
facilities shall |rnrned|atelyterm|nate upon the suspension, revocation of termination by other means
of either Party’s authority to provide services, ForWest Kentucky, authority involves the provision.of
local exchange or exchange access. services. For NTCH, authority involves the provision of CMRS
services under Iscense fromthe Federal Communlcatlons Commlssmn

8.5 The services and facilities arrangements pursuant o’ this Agreement may be
terminated by either Party upon not less than tén (10) days’ written notice to the other Party for
failure to pay undisputed amounts‘on. the dates or at tlmes specified for the faCIIItleS and services
- furnished pursuant to this Agreement ' : :

- 86 Either Party may termlnate thrs Agreement in who!e orin partin the event of a default
by the other Party provided, however, that the non—defauttlng Party notifies the defaulting Party in
writing of the alleged default and that'the defaulting Party does not cure the alleged default within
: th;rty (30) calendar days of receipt of written notice thereof. Default is defined toinctude:
' ' (a) AParty's: rnsolvency or the :mtsateo"' of bankruptcy or receivership preceedmgs by
or agarnst the Party; or )
(b) ~A Party’s. refusal or fallure in any matenat respect properiy to perform its
obligations under this Agreement orthe vrotation of any of the. matenat terms and cond:ttons of this
Agreement

(c) Pefault as may be deﬁned etsewhere in this Agreement.

9.0 CANCELLATEON CHARGES | - ' o ‘
' Except as provided herein, or as. othenmse provrded in any appllcabie tanff or contract
referenced hereln no cancellatton charges shati apply :

10.0 INDEMNIFICAT!ON

10.1  Edch Party agrees to releese mdemmfy detend and hold harmiess the other Party
from and against all losses, claims, demands, damages, expenses, suits or other actions, or any
liability whatsoever related to the subject matter of this Agreement, including, but not fimited to, costs
and attorneys' fees (collectively, a "Loss", (a) wnether suffered, made, instituted, or asserted by any
other party or person, relating to personal injury to ordeath of any person, defamation, or for loss,
damage to, or destruction of real and/or personal property, whether or not owned by others, ansmg
during the term of this Agreement and to the extent prommately caused by the acts or omissions of
themdemmfy;ng Party, regardiess of the form of action ot {b) suffered, made, instituted, orasserted
by its own customer(s) against the other. Party arising ¢ olitof the other Party's provision of services to
the indemnifying Party under this Agreement Notwrthstanding the foregoing ‘indemnification,
nothing in this. Section 10.0 shall affect or fimit -any claims, remedies, or other actions the
indemnifying Party may have against the " indemnified Party tnder . this Agreement, any other
contract, or any apphcable Tariff(s), regutatlons or taws for the mciemnlﬁed Partys provision.of said
services. : : _

10.2 The indemnification prowded heretn shall be' condltroned upon
: (&  The indemnified Party shalt promptly nottfy the indemnifying Party of any
action taken against the indemnified Party relating to the indemnification.

{(b) The tndemnlfylng Party shall. have sole responsibility to defend: any such
actnon with counsel reasehably acceptable to the mdemnzf ed Party, provided that the indemnified
Party may engage separate legal counsel atits sole’ cost and. expense,

(c).  Inno event shall the rndemnifylng Party settle or consent to any Judgment _
periaining to any such actton wrthout the prlor wrztten consent of the mdemnlfied Party, whlch
consent shall not be unreasonably withheld,

(d) The rndemmf ed Party shall m atl cases assert any and all provnsu)ns in 1ts
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- Tariffs or customer contracts that Irmrt llabzllty to thzrd part:es as a bar to any recovery by the thlrd
party claimant in excess of such limitation of liability. - '
(e) The indemnified Party shall: offer the mdemmtymg Party all reasonable
cooperation and ass;stance |n the defense of any such act;cm ‘

10.3 In addrtron te its rndemnrty ebttgatrons tmder Secteon 10.1 and 10.2, each Party shall
provide, in its. Tariffs or customer contracts that relate to any ‘Telecommunications Service or
Network Element provided or contemplated under this Agreementthatin no case shall such Party or
any-of its agents, contractors or others retained by such:parties be liable to.any customer or third
party for (i) any Loss relating to of arising out of this Agreement, whether-in contract or tort, that
exceeds the amount such Party would have charged the applicable customer for the service(s) or
function(s) that gave rise to such Loss, or (ii) any consequentlat damages (as definedin Subsection
11.2 below). R R ‘

11.0 LIMlTATEON OF LIABILITY

11 1 Except in the tnstance of harm resuitlng from an mtentronai or grossly negl:gent
action of one Party, the Parties agree to fimit tlabmty in‘accordance with this Section 11; The liability
of either Party to.the other Party for damages arising out of failure to compty with a direction to
install, restore or terminate facilities; or out.of failures, mistakes, omissions, interruptions, delays,

errors or defects oceurring in the course of furnishing any sefviges, arrangements or facilities
* hereunder shall be. determined in accordance with: the terms of the applicable tariff(s) of the
prowdmg Party. In-the; event no: tar;ff(s)-'apply, the provzdmg Party’s liability shall not exceed an
amount équal to the pror rata’ monthly charge for the affected facility or service for the peﬂod in which
such. failures, mistakes; omissions, mterrupttons delays ‘errors or defects occur. Recovery of said
amount shall be the m;ured Party § sole'and exclu e:'remedy agamst the providing Partyfor such
failures, mistakes, omrss:ons mterruptlons detay: errors or defects R

tt 2 Nerther Party shaét be irabte to the other in connectren wrth the provision or use of
services offered underthrs Agreement for’ punitive exemplary indirect, incidental, consequential,
reliance. or specral damages; including (without hmttatron) damages for lost’ profits (collectively,
“Consequentza! Damages"), regardiess of the form of action, whether i contract, warranty, strict
fiability; or tort, including, without limitation, negiagence ofany kind, even if the other Party has been
advised of the possibility of such damages provrcted that the foregomg sha!l not limit a Partys
obhgatron under Section 10. Co i : : :

11.3 The Parttes agree that nelther Party shatl be liable to the customers of the other Party
in connection with its provision of setrvices to the other Party under this Agreement. Nothlﬂg in this
Agreement shall-be deemed to create a thlrd party beneficiary retatronshlp between the Party
providing the sefvice and the customers of the Party purchasing the service. .In the event of a
dispute involving both Patties with a customer of one Party, both Parties shall assert the appilcabliity
~ ofany limitation'on Izabitity to’ customers that may be centamed m etther Partys applicable tariff(s) or
customer contracts , . ‘

12.0 COMPLIANCE WITH LAWS AND 'G‘ULATIONS

121 Each Party shail C()mp!y w:th aii federal state ‘and local statutes regulations, ruies
ordinances, judicial decisions, and admlmstratrve ru!:ngs apphcab!e to its performance under this
Agreement. Edch Party shall promptly riotify the cther Party in wntrng of any governmental action
that suspends, cancels, wathdraws I:mits or othenmse materralty affects its ab!lity to perform’ its
obtrgattons hereunder ‘ : : : :

12 2 The Partles understand and agree that thrs Agreement wslt be leed thh the
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Commismon The Partles reserve the nght to seek regulatory rellef and. othenmse seek redrese from
gach other regarding performance and 1mplementat|on of -this Agreement In the event the
Commission rejects this Agreement, the Parties agree to meet and negotiate in geod faith to arrive
at a mutually acceptable medification of the- Agreement Further, this' Agreement is subject to
change, modification, or cancellation as may be required by a regulatory authority or court in the
exercise of its fawful jurisdiction, Notwrthstandlng these mutual -commitments, the Parties
nevertheless enter into this’ Agreement without prejudrce fo’ any. posr‘uons they have taken
previously, or may take in the future in any legislative, regulatory, or other public. forum addressing
any matters, lncluding matters related specrf cally to thss Agreement or other types of arrangements
prescribed in thls Agreement ' : _ ) -

13.0 DISCLA!MER OF REPRESENTATION AND WARRANTlES

EXCEF’T AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT NEITHER PARTY
lVlAKES ANY WARRANTY, EXPRESS OR lMPLlED WITH RESPECT TO THE SERVICES,
FUNCTIONS AND: PRODUCTS IT PROVIDES ‘UNDER: OR CONTEMPLATED. BY THIS .
AGREEMENT - AND - THE -PARTIES ‘DISCLAIM . THE *IMPLIED WARRANTEES OF
MERCHANTABILITY OR OF FITNESS FOR A F’ARTECULAR PURPOSE o

140~ MiSCELLANEOUS
154'.-1 Authorlzatlon

_ 14 1 1 West Kentuckyis a corporatron duly organlzecl val:dly exnstlng and in good ‘
standlng 'under the laws of the, Commonwealth of Kentucky and hasfull power and authority to
execute and o‘eliver this Agreement and to perform its oblrgatrons hereunder sub;ect to necessary
regulatory approval . : _ 4

‘ 14 1. 2 NTCH isa [msert entrty type] duly organtzed valtdly exrstlng and in good
standing under the laws of the [insert state of organization] and has a full power and authonty fo
execute and deliver this Agreement and to perform its obllgations hereunder subject to necessary
regulatory approval S

14.2° Dlsclalmer of Agency, No Third, Party Beneflcrarres “Independent Contractor -

‘ _ Neither this. Agreement nor any actions taken by either Party, in compliance with this
Agreement sha!l bé deemed to create an’ agency or joint venture re!ationsh:p between the Partiés,
orany relatronshsp Nelther thls Agreement nor any actions taken byeither Party in  compliance with
this Agreement :shall create an agency, ‘or any other type of relattonshrp or third party liability
between the Parties or between either Party and the oustomers of the other Party. This Agreement
is' for the sole benefit. of the Paities and their permltted assighs, -and nothing herein express or
implied shall create or be construed to create ‘any third-party beneficiary rights hereunder. Nothmg
in this Agreement shall constitute a Party as a legal representative or.agent of the other Party, nor
shall a Party have, the right or'authority to assume, create of incurany lrablllty or any obligation of
any kind, express or implied, against or in the name oron behalf of the.other: Party unless otherwise
expressly permttted by such other Party. Exceptas otherwise expressly provrded in this Agreement
no Party undertakes to perferm any obligation of the other: Party, whether’ reg uletory or. contractual ‘
or to assume any responsrb:!rty for the management of the other Partys busrness

14.3 Force Majeure _ : ‘ - : ' : -

Neither Party shall be responssble for delays orfallures in performance resultsng from aots or
occurrences beyond the reasonable control of stich’ F’arty, regardless of whether such detays or
failures in: performance were foreseen or foreseeable as of the date of this’ Agreernent :ncludmg,
w:thout llmltation adverse weather condltrons fire, explosron power fallure ‘acts of God, war,



revolution, civil commotion, or acts of public enemies; any law; order, regulation, ordinance or
requrrement of any government or {egal body; or labor unrest, including; without limitation, strikes,
slowdowns, picketing or boycolts; or delays caused- by the other Party or by other service or
equipment vendors; or any other crrcumstances beyond the Party's reasonable control. 1n such
evént, the affected Party shali, upon giving prompt notice to the other Party, be excused from such
performance on a day-to-day basis o the extent of such interferences (and the other Party shall
likewise be excused from performance of its obligatioris .on a .day-to-day basis to the extent such
Party's obligations relate to the performance so interfered wrth) The affected Party shall use its best
efforts to avoid or remove the cause(s) of non- performance and both F’artres shall. proceed o
perform wrth dlspatch once the cause(s) are removed or céase. :

144 Treatment of PrOprletary and Conf dentta! mformatlon Co

. 14 4 1 Both Parties agree that it may be necessaryto provrde each other durmg the
term of this Agreement with certain confidential information, including; but not fimifed. to, trade
secrets; technical and business plans, technical: znformatron proposals specifi cations, drawings,
procedures customer account data, call detail records and like information (hereinafter collectively
referred. to-as “Proprietary: lnformatlon .0 Propnetary information shall remain the.property of the
dlsclosmg Party. Both Parties agree that all. Proprsetary information shall. be in writing -or other
tangible form- and clearly marked. with a conﬁdentfal prrvate or propr:etary Eegend and that the
Proprietary information will be retumed to the owner wrthm a reasonable timé upon request of the
dlsoiosmg party. Both Parties agree that the Proprletary Information shall be utilized by the ron-
disclosirig Party only to the extent” neceasary fo: fulfiil the terms of this Agreement or upon such
terms and conditions. as may be’ agreed upon between. the Parties.in writing, and for no other
purpose "Both Paities: agree: to- receive such- Proprretary Informatron and not to disclose such
' Proprletary Information. Both Parties agree to protect the Propnetary information received from
distiibution, disclosure or dissemination to anyone except empioyees and duly authorized agents of
- the Parties with a need to know such Propriétary information and which employees and agents
~ agree to’ be bound by the terms of this Section. ‘Both Par’nes will Use the same standard-of care,
which in no event shall be less than a reasonable standard of care, to protect Proprietary
Informatron recewed as they would use to protect their own confrdentlai and propnetarylnformatron

‘ 14.4.2 thwrthstandmg the foregoing, both Parties agree that there will-be no
obhgatron to protect any partion of the Proprietary !nformation that is either:.1) made publicly
avaijlable by the owner of the Proprietary Information or: lawfully drsctosed by a.non-party to this
Agreement; 2) Iawfutly obtained from any source other than the owner of the: F’roprretary Informatlon
3) publicly known through no wrongfut act of the recervrng Party; 4) prevrously known to the receiving
Party without an obligation to keep it conﬂdentrai '5) requrred to be disclosed by any governmenital
authonty or applrcabfe law or 6) approved for release by wrztten authorrzatron of the drsclosrng Party

- 1443 Upon termlnatron of this Agreement the Part es shall (|) destroy all
Proprietary information of the othier. party that remains in its possession; and (i) - certify the
compietlon of such actiwty in: wrltmg to the other Party, wrthln thlrty 307 ca!endar o‘ays :

14.5 Chorce of Law. The constructlon mterpretatzon enforcement and performance of
this Agreement shall be in accordance kwrth the Iaws of the Comrnonweatth of Kentucky without
regard to rts conﬂlct of laws’ pnncrples B

) 14, 6 Taxes - : ' ' o

- Any Federal, state or- tooat excise, ircense sates use or other taxes or tax-like charges
(excludlng any taxes levied on income) resultrng trom the performance of thig Agreement shall be
borne by the Party upon which the obligation for. payrnent is imposed. under applicable law, even if
the obtrgatlon to collect and remit such taxes'is p!aced upon the other Party Any such faxes sha!l '
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be shown as separate rtems o applrcable btltrng documents between the Partres The Party
obllgated to collect and.remit taxes shall do so unless the other Party provides such:Party with the
required evidence of exemption. The Party so obligated to pay any such taxes may contest the
same in good faith, at its own expense, and shall be éntitled to'the benefit of any refunid or recovery,
provided that such Party shall not permit any lien to exist on any asset of the other Party by reason
of the contest. The Party obhgated to collect and remit taxes shall cooperate fully in any such
contest by the other Party by providing records testxmony and. such addrttonat mformatlon or
assrstence as may reasonably be- necessary fo pursue the contest .

147 - Assrgnabmty - ‘ ¢ K

Either Party may, upon at least smty (60) days prlor wratten notrce and wrth the other Party s
prior. written corisent, which shall notbe unreasonably-withheld, assign this Agreement to an entity
with which it is under common ownership and/or controt For purposes of this Subsection 14.7, it
shall be deemed “reasonable” for-the non- assrgnlng party fo withhold consent to a proposed
assignment if the proposed assrgnee does not provide the non-assigning party with sufficient
evidence that it has the resources, -ability, and authority to" satlsfactorrty perform pursuant to the
terms of this Agreement Any attempted as5|gnment or’ de!egatron |n vroiatron of thrs Subsectlon
such assrgnment or deiegatlon Thts Agreement shait be: b:ndmg on and inure to the benéfit of the
Partles and their respectrve tegal successors ard permltted assrgnee

14 8 Brtlmg and Payment Drsputed Amounts

14:8.1 West Kentucky shalli mv0|ce NTCHona monthly basas NTCH shall pay’ any
invoice, whrch is not the subject of a valid dispute, in mmedzately avariabie U.S. furids, within (3%
days from the date of the invoice. ‘Billing will bé baséd on factors contalned in Appendlx applied to
the termrnatrng mlnutes of use over the rnterconnectron facrlltles as measured by West Kentucky

14.8.2 All charges under this agreement shall be brlted wrthm Ohe year from the time
the charge was incurred: previously unbilled- charges more than one year otd shatt not be billed by
either Party, and shall not be payable by elther Party . :

14.8.3 If any portion of an amount due’ to a Party (the “Brillng F’arty') under thrs
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the “Non- Payxng
Party") shall within thirty (30) days of its receipt of the invoice contam:ng such dzsputed amount give
notice to the Billing Party of the amount it drsputes (“Dlsputed Amount") and include in such notice
the specific details-and reasons for dlsputtng each 1tern The Non- Payrng Party shell pay when due
all undisputed amounts to the Billing Party ’ .

‘ 14 8.4 I the Parties are unable to resolve ‘the issues related to the Dlsputed
Amounts in the normal course of business within thsrty (30) days atter delivery to. the Billing Party of
notice of the Disputed Amounts, then either Party may file'a’ omplaint with. the Commission to
~ fesolve. such rssues or proceed wrth any other remedy pursuant to Iaw or. equrty :

14 8.6 The Parties agree thatalt negottattons pursuant to thls subsectron 14.8 sha!l
remain confidential and shall be treated as compromise-and sett!ement negotlat:ons for purposes of
the Federal Rutes of Evidence and state rutes of evrdence o - .

_ 14 8.7 Any undssputed amounts not pard when due shall accrue interest from the
date such amounts were due at the lesser of (r) oneand one-half percent (1- 1/2%) per month or (u)
the hrghest rate of interest that may be charged under appt;cab!e law ' .

149 Dispute Resotutlon E
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Any dsspute between the Parties regardmg the mterpretatlon 'for_ enforcement of thls
Agreement or any of its terms shall be addressed, in‘the first instance, by good faith negotiation
between the Parties. Should negotaetlons fail to resolve the' drspute in a'reasonable time, éither
Party may initiate an appropriate action-at the Kentucky- Publrc Service Commission or a Kentucky
judicial forum or, upon mutual agreement, the Parties may submittheir dispute to binding arbitration,
pursuant to the then-effectlve rufes of the American Arbltration Assoc;ation

1410 Notioes o ‘ '

Notices given by one Party fo the other Party under thrs Agreernent shall be in writing and
shall be (i) delivered personally, or (n) delivered by express dehvery servrce to the . followmg
addresses of the t'-"’arttes ‘ _ R _

For West Kentucky: = ATTN Trevor Bonnstetter
- West Kentucky Telephone Cooperatlve Enc
P.0.649 A
' Mayfseld Kentucky 42066

With a copyto: John E.. Selent Esq
.. . Dinsmore & Shohil LLP.
. 1400 PNC Plaza .~
500 West Jefferson St.
i _'_“Lou:svrlle Kentucky 40202

ForNTCH: - = NTCHIWest Inc
S _‘.-ATTN, Gary Curry
“LATTN: Tom Sams™ T
- 1600 Ute Avenue, Ste 10 .
o ,Grand dunction, CO: 81501

or to such other address a8 either Party shell destgnate by proper notace Notrces will be deemed
given as of the earlier of {i}. the date of aotual receipt, or (||) the next busmess day when notice is .
sent via express de lvery

14 11 Jomt Work Produict. ‘ L ‘ ' '

This' Agreement is- the joint work product of the Partzes and has been negotlated by the
Parties and shall-be fairly. interpreted 'in accordance wrth |ts terms and II‘I the event of any
ambsgurtles no inferences: shail be drawn agamst elther Party e

14. 12 No Ltcense

14:12.1 Nothing in thrs Agreementshall be construed as the grant ot a ircense ezther
express orimplled withrespect to ary patent copynght trademark, trade name; trade secretorany -
other proprietary or ;ntellectuat propérty now or héreafter owned, oontrolled oF llcensable by either
Party Neither Party may use any. patent, copynghtebte mateﬂats tradernark trade name, trade
secret or otherintellectual property rtght of the other Party: except in eccordance with the terms ofa
separate Ilcense agreement between the Partles grantlng such nghts

14 12 2 Ne!ther F’arty shatl haVe any obllgatlon to defend mdemntfy or hold
harmiéss, or acquire.any license or right fof the, benet" t of, or owe any other obligation or have any
liability to, the other Party.or its customers based:on:or ansmg from any claim, -demand, .or
proceedmg by any thlrd perty allegmg or asserttng that the.‘ of any cwcu:t apparatus or system




e 'eAeE 18 oF 17

or the use of any software of the performance of any serv:ce or'method or the provrsron of any
facilities. by either Party under this Agreement, alone or in combination with that of the other Party,
constitutes direct, vicarious or contributory infringement or. inducement to. Jinfringe, misuse or
mtsappropnatlon of any patent, copyright, trademark, trade secret; or any cther. propnetary or
inteliectual propeity nght -of any Party or third party. Each Party, however shall offer to the other
reasonabie cooperatmn and assrstance in the defense of any such clalm o :

14123 NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
THE PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT THERE DOES NOT
EXIST, ANY WARRANTY, EXPRESS. OR IMPLIED, THAT THE USE BY THE PARTIES OF THE
OTHER'S . FACILITIES, - ARRANGEMENTS, "OR ‘SERVICES PROVIDED. UNDER THIS
AGREEMENT SHALLNOT GIVE RISE TO A CLAIMBY ANY THIRD PARTY OF INFRINGEMENT,
MISUSE, OR MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY RlGHT OF SUCH
THIRD PARTY. . | | |

14:13 Survrval ‘ o - - S

The Parties' obl:gatlons under th|s Agreement Wthh by therr nature are rntended to continue
beyond the términation or. exprratlen ef this Agreement shatl su rvrve the termmatron or exprratron of
thfs Agreement Do R

14.14 F:“.ntrre Agreement c R '

This Agreement and any! Exhlbits Appendrces “ch tantfs whlch are meorporated
herein by this reference, sets forth the entire understand g nd:supersedes prior agreements
between the Parties retatzng tothe sub]ect matter contained herem and rherges all prior discussions
between them; and neither Party shall “be - bound by any. “definition, “condition, provssmn
representation warranty, _covenant or promise other than as exp ssly stat in thls Agreement or
asis contemporaneouety or. subsequent!y set forth in wntlng and_‘ execu d,‘by a duly authonzed :
ofﬁcer or répresentative of the Party {0 be bound thereby ST REET

1415 Non-Warver ‘ - T e ‘
~ Failure of e;ther Partyto 1ns:st on. performance of any term or. condlt:on of: thls Agreement or
{0 exercisé any nght or prrvulege hereunder shall not be construed asa contmumg or future wafver of
such term, concl!tlen nght or pr;vrlege SR : :

14, 16 Pubilcrty and Use of Trademarks or Servrce Marks v EARE -

Neither Party nor its subcontractors or agents shall use the other Parly S traciemarks service
marks, logos or other proprsetary trade dress in any, advertlstng press releeses ‘publicity matters or
other prometlonal metenals W|thout such Partys pnor wntten consent .

14, 17 Severab;hty R IR ' -

if any provision of this Agreement is held by a court or regulatory agency of competent
junsdrctron to bé unenforceable, the rest of the Agreement shat! remain in full force and effect.and
shall not be affected unless removal of that provisiol ' in the. opmron of gither Party, ina
material ehenge o this Agreement Ifa matertal chenge inthis paregraph occurs as
result: of action by a court ar, regulatory agency, the” Part_ s shall: negotlate in good. faith for
replacement !anguage that does not matenally alter the econom .effec_t of this. Agreement on elther
Party. If replacement language cannot be ‘agreed upon withina reasen'able pened either.Party may
termmate this Agreement wrthout penalty or tsabzllty for such termmatzon upon wntten noftice: to the
other Party : SRR _

14.18 Counterparte _ ' SR o ‘ -
This Agreement may.be exeeuted in two or more co_unterpar_ts each of whrch shalt be
deemed an onglnal and all of whrch together shall constrtute on, arid'th me lnstrument
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14 19 Modlf catlon Amend g ',nt Supplement orWaNer e R
. No modification, amendment, ‘supplement.to, or waiver of the Agreement or any of its
provisions shall be efféctive and: binding upon the Parties Unless it is made’ in writing and duly
signed by the Parties. A failure or delay of either Party to enforce any’ of the provisions hereof, 10
exercise any- opt;on which is herein’ provrded or to require performance of any of the provrsrons
hereof shall ln ho. way be construed to be a watver of such: provrsrons or optrons :

14.20 Change of Law If. any legislateve reguiatory, judlc:tal or other government decision;
order, determination or, action, or any change in law applicable to this Agreement materially affects
any metenai provrsron of thss Agreement the nghts obhgatlons ferther Party herein, or the ability of
' 'es shall promptiy renegetrate in
: utua!iy acceptable revisions
tiio appisceble faw

good faith and amend thrs Agreement in wntrng in order ,
to: this Agreement as may be requrred in order to conform_the Agr

T , IN WtTNESS WHEREOF the Partles hereto have causedfthxs-Agreement
to be executed as: ef thts _day. of . 2006 R

NTCH-West, Inc.. o - West Kentucky Rural Tetephone
’ ‘ : Cooperatlve Corporatron inc DRI

printed:____ L Printedi
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" DEStGNATtON OF INTERCONNECTION POINT(S)
AND TRAFFIC, DISTRIBUTION ‘
CMRS LEC AGREEMENT

Thts Appendsx speerﬁes the Enterconnectton Po:nts (“lPs”) pursuant to the Agreementfor Facilttres—
Based Netwark Interconnection for Transport and Termination_of Telecommunications Traffic
(CMRS-LEC Agreement) between NTCH-Waest, Inc. ("NTCH") and. West Kentucky Rural Telephone
Cooperative Corporation, Inc, (‘West Kentucky”) and the relative drrecttenaltty and dsstnbutlon of
traffic with respect to the connectlng facrittles assocrated wrth each EF’ as. follows .

I Sewtce Arrangement and lnterconnectlon Pomt(s) Interconnection
P#1] - For the exchange of LEC CMRS two«way trafﬁc between the Parttes networks wathen the

Loursvrtle Kentecky MTA pursuant to thts Agreement the  Parties, .agree to ‘connect
. e e ataju ctlon pomtlocatedatVandH

coordlnates V-yyyy H—zzzz

2. For the total amount of two-way traff:c dellvered by the Partles overthe connectmg facrllties the
Parties agree to the following distribution of trafflc ona default basis oniy Ef West Kentucky does not
provrde specific traffic meaeurement SRR .
% Mobile-to-Land traffic terminating on West Kentucky’s network o = tOO%
% Land—to Moblle traffic term:nattng on NT Hs network L = 0%

3 For the total tratflc termmatmg on West Kentuok
distribution of traffic: :
. % Subject Traffic .. =
% Intrastate Inter-MTA Treffrc _ ; %
" % Interstate Inter-MTA Traffic - "z' '

" the Partzes agree to the follewmg

4. Forthe total traffic termmatrng on NTCH S network the Partles agree to the followmg drstnbutron
of traffic: ‘ . o

% Subject Traffic = oo %

% Intrastate Inter-MTA Trafﬂc . o E 08

% Interstate tnter—MTA Traff' e .. F f‘, %_“ ':‘ 1;'-
Approved and executed thls day of L 2006 v '. _
NTCH~West }nc - . :-' West Kentucky Rural Telephone

Cooperat:ve Corporat:on inc.

' F"rinted:-

Title:
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ScheduieofCharges ‘ ' L T e
Pursuant to the: Agreement | for Facrlrtles Based Network Interconnectron _

for Transport and. Termination’ of Telecomrnumcatrons Traffrc o

CMRS-LEC AGREEMENT '

This Appendix specrfres the rates for the Transport and Termination of traffic delrvered by one Party
to the network of the other Party pursuant to. the Agreement for Facilities-Based Network
Interconnection . for Transport and.. Termination of Telécommunications Traffic (CMRS-LEC
Agreemient) between West. Kentucky Rural Telephone Cooperatrve Corporatron Inc. (“West
Kentucky) and NTCH—West Inc. (“NTCH )as follows

1, CHARGES FOR TRANSPORT TERMENATION" ND TANDEM SW]TCHING for Subject

Traffic: : ‘

Sub]ect Traffic ongrnated by NTCH and delrvered to Wes entucky over trunks establrshed at IP #1
" rate per terminating minute of use. for all.end. ofﬂces B T

of West Kentucky through its. Folsomdate tandem swrtch e .-_:._ . ; N $O Ot‘SIMOU

Subject Traffic for which Transport and Termrnatlon charges apply ongrnated by o
West Kentucky and delivered fo NTCH over trunks establlshed at 1P #1 e -
rate per terminating minute ofuse . . . . . . e AR $O GtSIMOU.

2 Charges for Access Transport Access Termmatron and Access Tandem Swatchmg for
Inter-MTA Traffic;: :
Current West Kentucky access tanffs tn the proper jLH'ISdI

f';'f'o'n'apply-r - - '. -

3. Specrai Access Connectrng Fac:lrtres : S S ‘ .

West: Kentucky: will Charge. NTCH specral access monthly recurnng rates pursuant to West
Kentucky’s effective intrastate access tatiff for the connecting facilities between IP#1 as set forth in
Appendix A and West Kentucky’s Folsomctale tandem offrce

West Kentucky wrt charge NTCH specaal access hon- recurnng rates pursuant to West Kentucky s
effectrve rntrastate access tanff for any new connectrng facrlltres

West Kentucky wrti credtt NTCH 0% of the charges specrft" | f’thrs sectron for its portron of specral
access transport.  Should the Parties mutually agree to:revise the percentage fraffic flow
calculation, the percent specral access’ credrt will be miodified to reﬂect the revised tratflc flow
percentage but under no crrcumstances wril the" credrt exceed 50% :

Approved and executed this . _ _d_ayof S _' _ 2096

NTCH»Wes‘t,Z!nc;' S _ __ -West Kentucky Rural Tefephone _
‘ - -Cooperatlve Corporat:on !nc :

Printed: .~ . e v L “Prrnted
Tife, T Tiller




- Designation of NTCH's CMRS Service Area

NTCH’s Semce Area by Counties in the Commonwealth of Kentucky

' To be added

Approved and executed thls day of o 2006 PN

: West Kentucky Rurai Telaphone

NTCH~Wést,ﬁl_h.(':_.':-"-_"= e
oy N Cooperative Corporatlon Inc.

By: e | : ‘flf :'- .‘T1lf“' ::” | :  :;:-;'.1 l . .':E3y: .

Printed; . Gl Pnnted |

Ttle:_ oo Title:__-

tos3stvz



